UNITED STATES BANKRUPTCY COURT
MIDDLE DISTRICT OF FLORIDA
JACKSONVILLE DIVISION

Inre

TAYLOR, BEAN & WHITAKER Case No. 3:09-bk-07047-JAF
MORTGAGE CORP,,
Chapter 11
Debtor.
/

MOTION OF SOVEREIGN BANK, ASAGENT, FOR ADEQUATE PROTECTION
OR,INTHE ALTERNATIVE, FOR RELIEF FROM THE AUTOMATIC STAY

Sovereign Bank, in its capacity as agent (in such capacity, “Sovereign”) for various
lenders under a pre-petition Servicing Facility Agreement (as defined below) with Taylor,
Bean & Whitaker Mortgage Corp. (the “Debtor”), hereby moves the Court for entry of an
order providing adequate protection of Sovereign’s secured claims related to its Collateral (as
defined below), pursuant to Sections 105 and 361 of the Bankruptcy Code, 11 U.S.C. 88 101-
1532 (the “Bankruptcy Code’). Alternatively, if the Debtor does not or cannot provide
Sovereign with adequate protection, Sovereign requests that the Court grant it relief from the
automatic stay, pursuant to Section 362 of the Bankruptcy Code, to enforce such rights and
remedies under the Servicing Facility Agreement that it deems appropriate, including,
without limitation, the ability to sell the rights to service the mortgage loans. In support
hereof, Sovereign respectfully represents as follows:

Background

1. Sovereign is the agent under that certain Sixth Amended and Restated

Servicing Facility Loan and Security Agreement dated as of May 15, 2009 by and among the

Debtor, the lenders party thereto and their successors (the “Lenders’) and Sovereign, as



Agent (the “Servicing Facility Agreement”). A copy of the Servicing Facility Agreement
(without exhibits) is attached hereto as Exhibit A. Pursuant to previous versions of the
Servicing Facility Agreement, the Lenders established a servicing line of credit for the
Debtor, whereby each Lender advanced (the “Advances’) proceeds to the Debtor based on
receivables due to the Debtor as servicer for certain mortgage loans.

2. As of the date of the commencement of this case, the Debtor owed the
Lenders approximately $164.9 million under the Servicing Facility Agreement. The
Debtor’s obligations under the Servicing Facility Agreement are secured by liens on
substantially all of the Debtor’s assets deriving from its servicing contracts and agreements
and servicing rights (the “Collateral”). A copy of the Uniform Commercial Code Financing

Statements evidencing the liens are attached hereto as Composite Exhibit B.

3. Until very recently, the Debtor was the largest independent (i.e., non-
depository owned) mortgage lender in the United States. Its business consisted of
(a) originating, underwriting, processing, and funding conforming conventional and
government-insured residential mortgage loans; (b) selling mortgage loans into the secondary
market to government-sponsored enterprises such as the Federal Home Loan Mortgage
Corporation (“Freddie Mac”) and the Governmental Nationa Mortgage Association
(“Ginnie Mag”), as well as to certain private investors, and (C) servicing payments on
mortgage loans. It is those payments for servicing mortgage loans (the “Servicing Fees’)
that constitute the Collateral. Upon information and belief, cash flows from the Servicing
Fees constitute approximately 75% of the Debtor’s revenue. The Servicing Fees are derived

from pools of mortgages owned by the Ginnie Mag, Freddie Mac, and private investors.
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Upon information and belief, the outstanding balance of the pools of mortgages owned by
(@ Ginnie Mae is approximately $26 billion, (b) Freddie Mac is approximately $15-16
billion, and (c) private investorsis approximately $3 billion.

4, On August 4, 2009, the United States Department of Housing and Urban
Development sent a letter informing the Debtor that its HUD/FHA origination and
underwriting approval had been suspended. On that same day, Ginnie Mae and Freddie Mac
each sent aletter terminating the Debtor’ s eligibility to sell and service mortgage loans under
thelr respective agreements.

5. On August 7, 2009, Sovereign sent a letter notifying the Debtor that it was in
default under the Servicing Facility Agreement and declaring the entire outstanding amount
owed under the Servicing Facility Agreement to be immediately due and payable (the
“Default Letter”).

6. Since receiving the Default Letter, the Debtor has faled to make any
payments to Sovereign, as agent for the Lenders.

Relief Requested and the Reasons T her efor

7. Sovereign requests that the Court enter an order pursuant to Sections 105 and
361 of the Bankruptcy Code authorizing and directing the Debtor to (a) protect Sovereign’s
interest in the Collateral to avoid any diminution in value of the Collateral and (b) account
for the Service Fees and segregate proceeds thereof for the benefit of Sovereign.

8. Alternatively, if the Debtor does not or cannot provide Sovereign with
adequate protection, Sovereign requests that the Court grant it relief from the automatic stay

under section 362 of the Bankruptcy Code to enforce such rights and remedies under the
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Servicing Facility Agreement as it deems appropriate including, without limitation, the
ability to sell the rights to service the mortgage loans.

9. The Debtor’ s offices were shut down over three weeks ago. Sovereign has not
received any information with respect to the actions, if any, the Debtor has taken to protect
Sovereign’s interest in the Collateral. Therefore, the Debtor must account for any proceeds
of Collateral received and segregate such proceeds for the benefit of Sovereign.

10. If the Debtor is not able to protect, maintain, and preserve Sovereign’s interest
in the Collateral, Sovereign is entitled to relief under Section 362(d)(1) of the Bankruptcy
Code. While the Debtor maintains possession of and control over the Collatera, the
Collatera cannot be sold and the full value of the Collateral cannot be realized by Sovereign.
Such a sale would benefit the Debtor’s estate by reducing the amount it owes under the
Servicing Facility Agreement.

11. Upon information and belief, Freddie Mac and Ginnie Mae have taken the
position that the Debtor and its estate no longer has a property interest in the Collateral. |If
that turns out to be true, Sovereign requests that it be granted relief from the automatic stay to
take whatever actions it deems necessary to protect its interests in the Collatera for the

benefit of the Lenders.
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WHEREFORE, Sovereign requests that the Court enter an order authorizing and
directing the Debtor to protect Sovereign’s interest in the Collateral and segregate and
account for Servicing Fees. In the alternative, Sovereign requests the entry of an order
granting Sovereign relief from the automatic stay to enforce its rights under the Servicing

Facility Agreement and for such other and further relief asisjust.

Dated: August 26, 2009 Respectfully submitted,

/s/ Robert A. Soriano

Robert A. Soriano (FBN 445002)
E-mail: sorianor@gtlaw.com
GREENBERG TRAURIG, P.A.

625 East Twiggs Street, Suite 100
Tampa, Florida 33602

Telephone: (813) 318-5700

Facsimile: (813) 318-5900

Attorneys for Sovereign Bank, as Agent

TPA511,300,517


mailto:grossmansm@gtlaw.com

CERTIFICATE OF SERVICE

| hereby certify that a true and correct copy of the foregoing Motion of Sovereign

Bank for Adequate Protection or, in the Alternative, for Relief from the Automatic Stay has

been served this 26th day of August, 2009 to al parties participating in CM/ECF Electronic

Noticing and by U.S. Mail to:

Taylor, Bean & Whitaker Mortgage Corp.
315 N.E. 14" Street
Ocda, FL 34470

Edward J. Peterson, 111

Stichter, Riedel, Blain & Prosser, P.A.
110 East Madison Street, Suite 200
Tampa, FL 33602

United States Trustee - JAX
135 West Central Boulevard, Suite 620
Orlando, FL 32801

and the 1007D list of unsecured creditors and parties listed on the attached matrix.
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/s/ Robert A. Soriano
Attorney




EXHIBIT A

SIXTH AMENDED AND RESTATED

SERVICING FACILITY LOAN AND SECURITY AGREEMENT

Dated as of May 15, 2009
by and emong

TAYLOR, BEAN & WHITAKER MORTGAGE CORP,
as Barrower,

THE LENDERS PARTY HERETQ
and

SOVEREIGN BANK,
as Agent
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SIXTH AMENDED AND RESTATED
SERVICENG FACILITY LOAN AND SECURITY AGREEMENT

THIS SIXTH AMENDED AND RESTATED SERVICING FACILITY LOAN AND SECURITY
AGREEMENT (this "Agreemenl”) is made, dated and effective (subject to Section 9.10) as of May 15, 2009, by
and among SOVEREIGN BANK, a Federal savings bank (“Soversign™), COLONJAL BANK, an Alabama
banking corporation, formerly known as Colonial Bank, N.A., a national banking association ("Colonial™), THE
FARMERS BANK, a Georgia banking corporation ("Farmers™), THE BANK OF NEW YORK MELLON,
formerly known as The Bank of New York, a New York banking corporation ("BNYM"), GUARANTY BANK, a
Federal savings bank ("Guaranty Bank™), U.S. BANK NATIONAL ASSOCIATION, a national bankmg
association ("US Bank"), FRANKLIN BANK, SSB, a state savings bank (“Franklin™) acting through its receiver
the FEDERAL DEPOSIT INSURANCE CORPORATION, HARRIS N.A., a national banking association
("Harris"), KBC BANK NV, a Naarloze vepnootschap (public company of limited tiability) organized 1mder the
laws of Belginm ("KBC”), SEASIDE NATIONAL BANK & TRUST, a national banking association ("Seaside”,
and together with Sovereign, Colonial, Farmers, BNYM, Guaranty Bank, US Bank, Franklin, Harris, KBC and any
pther lenders from time to time party hereto, individually, a "Lender", and collectively, the "Lenders"), as lendess,
Sovereign, as agent for the Lerders (in such capacity, the "Agent"), and TAYLOR, BEAN & WHITAKER
" MORTGAGE CORP., a Florida corporation, as borrower (the "Borrower"), Capilalized lermb not olherwise
defined herein ere defined in Article } hereof.

RECITALS

A.  Each of the Lenders, Agent and Borrower are parties to a Fifth Amended and Restated Servicing
Facilily Loan and Security Agreement dated as of October 31, 2008, as amended by that certain First Amendment to
Fiith Amended and Restated Servicing Facility Loan and Security Agreement dated as of January 29, 2009, and as
forther amended by that certain Sesond Amendment to Fifth Amended and Restated Servicing Facility Loan and
Security Agreement dated as of April 30, 2009 (collectively, the "Existing Agreement™).

B. Purguant to the Existing Agreement and any sarlier agreements related thereto (including, without
limitation, the Prior Amended and Restated Agreement referred to below), the Lenders previously established a
servicing line of credit facility for Borrower (the "Existing Servicing Facility™) pursuant to which each Lender has
made Advances to Borrower, all upon the terms and conditions, and subject to the Lmitations, set forth in the
Existing Agreenent.

C. Pursuant to the Existing Agresment, the Lenders are no Tovger required to make any addmonal
Advances to Borrower under the Existing Servicing Facility.

D. The Maturity Date, as defined in the Existing Agreement, is May 15, 2009, and Borrower has
requested that the Agent and Lenders agree to extend such Maturity Date,

E. Pursuant to that certain Amended and Restated Master Repurchase Agreement by and among
Borrower, as seller, Colonial, individually and as agent (the “Repurchase Agent™) and certain of the Lenders a party
thereto, as buyers (each a “Buyer” and collectively, the “Buyers™), the “Extended Regurchase Facility” as defined
therein has expired and is terminated, and such Buyers have been paid in full,

F. By execution hereof, but subject to the further terms and conditions set forth herein, Lenders and
Agent have agreed to Borrower's foregoing request. As part of such terms and conditions, (i) all Advances (as
defined in and under the Existing Servicing Facility) that are outstanding on the date hersof shall be continued, on a
non-revolving basis, as Advances hereunder (the outstanding principal amount of such Advances on the date hereof,
but prior to giving effect to the Bomower’s mandatory payment required under Section 2.7(1) of this Agreement,
totals $236,354,564.67 (the arpount and allocation of these Advances among the Lenders being more firlly set forth
on Schedule 1 to this Agreement) and such Advances ara referred to herein as the "Existing Advances™)).

G. As a condition of Agent's and Lenders' agreements (o the mailers sel forlh in paragraph F above,
Agent and Lenders require that Borrower egree to certain other amendments to the Existing Agreement and, in order
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to provide for such amendments, that the Existing Agreement be amended and restated in its entirety, and Borrower

has agreed to such amendments upon the terms and conditions set forth herein,

H. Accordingly, Borrower, Agent and Lenders have agreed to amend and restate the Existing
Agreement in its entirety to provide for the foregoing modification and extension of the Existing Servicing Facility
and to malke the requested amendments to the Existing Agresment in comnection therewith, all upon the terms and
conditions, and subject to the limitations, set forth herein.

T, The parties have consulted with, and obtained the representation snd advice of, their respective
legal counsel with regard to the terms and conditions of this Agreement, and each party has had the opportynity to
participate fully in the drafling of this Agreement,

I This Agreement Is intended by the parties to completely amend, restate and supersede the Existing
Agreement and from and after the Effective Date shall govern the relationship of the parties with regard to the
Servicing Facility and the other matters set forth herein.

ACCORDINGLY, for good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, and intending o be legally bound, the parties hereto agree as follows:

ARTICLEI
DEFINITIONS

Section 1.1 Defined Terms.
For purposes of this Agreement, the terms set forth below shall have the following n;leanings:

"Accummnlated Funding Deficiency” shall mean a funding deficiency described in Section 302 of
BRISA.

"Acknowledament Apresment” shall mean a tri-perty agreement by and among Borrower, Agent
(or, as applicable, the Predecessor Agent) and an Approved Investor whose Morigage Loans are the subject of
Servicing Rights and which (&) in the case of FNMA, FHIMC or GNMA Servieing Rights, is on the standard
FNMA, FHLMC or GNMA form, as the case may be, or (b) in the case of Servicing Rights other than FNMA,
FIILMC or GNMA, Servicing Rights, is either (i) on the form of Private Investor Acknowledgment Agreement
zttached hereto as Exhibit E, or (ii) is otherwise in form and substance acceptable to Apent; provided, however, that
with respect to any Acknowlsdgment Agreement with the Predecessor Agent, the Agent shall have received a letter
agreement, or other form of amendment, from the appropriate parties thereto (in form and substance acceptable to
Agent) confirming that such Acknowledgment Agreement shall apply to Agent and the rights of Lenders hersunder.
If Borrower shall herealler acquire Servicing Righits, the Mortgage Loans for which are owned by an Approved
Investor who has previously entered into an Acknowledgment Agreement with Agent (or as applicable the
Predecessor Agent) in respect of this Agreement or the Existing Agreement, then the term "dchmowledgment
Agresment” shall include a letter from such Investar (in form and substance acceptable to Agent) confirming that the
Acknowladgment Agreement previously delivered to Agent (or as epplicable Predecessor Agent) continues to apply
to this Agreement and the rights of Lenders hereunder, if the Acknowledgment Agreement then in effect does not
specifically apply to the Agent or caver this Agreement and all fiture acquired Servicing Rights of such Approved
Investor, or as otherwise requested by Agent,

"Adjusted Tangible Net Worth” shall mean, as of any date of determination thercof, an amount
equal to the difference of (a) the sum of (i) Tangible Net Worth ag of such date and (if} Subordinated Debt as of such
date, minus (b) any note or ather receivables from Borrower's Affiliates, officers, directors and stockholders s of
such dete, ell determined in accordance with GAAP.

"Advance" shall mean each advance or deemed advance of proceeds by Lenders to Borrower
under the Existing Agreement consisiing of (i) the Servicing Rights Advance and (ii) the PITI Advances, each of
which shall be deemed, for purpeses of this Agreement to constitute an “Advance” under this Agreement (the
amount and allocation of the outstanding principal amount of these Advances among the Lenders being more [ully
set forth on Schedule | to this Agreement).
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" Advance Date” shall mean, with respect to each Advancs, the date on which Lenders made such
Advance to Borrower under the Existing Agreement.

"Advance Period” shall mean the period commencing on October 31, 2008, and ending on the
S ec0nd Amendment Effective Date.

“Affiliate" shall mean, as to any Person, any other Person directly or indirectly controlling,
controllcd by or under dircet or indircct common control with, such Person, whether through the ownership of
voting securities, by contract or otherwige. "comrol" 25 used herein means the power to direct the management and
policies of such Person.

"Agency" shall mean FNMA, FHEMC, GNMA, FHA or VA,

"Agency Approvals" shall mean the approval of Borrower as 2 seller, servicer, issuer and
mwortgagee by FNMA, FEHLMC, GNMA, FHA and VA, or any similarly characterized capacity.

" Agency Fee” shall mean the fee payable by Borrower to Agent pursuant to Section 2.9‘(21).
" Agency Guides" shall mean the FHLMC Guids, the FNMA Guide and the GNMA Guide.

"Agent" shall mean Sovercign Bank, 8 Federal savings bank, in its capacity as Agent for Lenders

hereunder, and any successor agent appointed pursnant to Section 8.9.

"Agreement" shall mean this Agreement, as modified, amended, supplemented or restated from
time to time.

"Anti-Terrorism Laws" shall mean any laws relating to terrorism or money fanndering, including
Executive Order No. 13224 and the USA Patriot Act.

"Applicable Marein" shall mean the margin set forth in Szction 2.5(a),

“Apnlicable Servicing Rights Percentape” shall mean: (i) for the period commencing on the
Effective Date and ending on July 31, 2009, forty-six percent (46%); (ii) for the period commencing on August 1,
2009, antt-ending on October 31, 2009 forty-two percent (42%); (iii) for the period commencing on November 1,
2009, and ending on December 31, 2009 thirty-five percent (35%); and (iv) on and after I anuary 1, 2010, twenty—
seven percent (27%). :

"Appraisal” shall mean an appraisal of the Servicing Rights, in form and substance acceptzble to
Agent prepared by an Approved Appraiser.

"Appraised Value" shall mean, wilh tespeci to any determination of the Servicing Rights
Collateral Value, the product of (a) the market value, expressed as a percentage of the principal balance of Mortgage
Loans which are the subject of such Servicing Riphts, as set forth in the Appraisal most recently delivered 1o and
accepted by Agent pursuant to Section 6.1(a)(vi), #imes (b) the outstanding principal balance of the Mortgage Loans
which are the subject of such Servicing Rights, as of the Effective Date or the delivery of a Borrowing Base
Certificate (whichever is applicable) for which such determination is being made (or eny earlier date approved by
Agent), less any payments due gellers of Eligible Servicing Rights included in the Servicing Rights Borrowing Base.
For purposes of the foregoing, the “market value" (as such term is used in clause (a) of this definition) of Eligible
Servicing Rights as set forth in each such Appraisal shall be the value of such Eligible Servicing Rights as of the
date of such Appraisal. To the extent that the "markel value” of Eligible Servicing Rights is set forth in any
Appraisal as a range of values, then "markef value" shall mean the average of such range of values (expressed as 2
percentage of the principal balance of Mortgage Loans with respect to such Servicing Rights). By way of
ilustration and not limitation, if the range of values set forth in the Apprajsal is 1.2739% to 1.4402%, the "market
value" shall be 1.35705%.

"Approved Appraiser” shall mean an appraxser of any Servicing Rights pre-approved by Agent
from time to time.
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" Approved Investors™ shall mean FHLMC, GNMA or any other Person listed on Schedule 3 for
whom Borrower is servicing Mortgage Loans under a Servicing Contract. At the request of Borrower, Agerd, in its
sole diseretion, may from time fo lime agree in writing £ add Persons to the list set forth on Schedule 3 and each
Person approved by Agent shall be an Approved Investor as of the date of such approval (Agent’s written approval
must be given before any Servicing Confract may be entered into by Borrower with such Person). Following the
addilion of any Person as an Approved Investor hereunder, Agent shall provide notice thersof to Lenders by delivery
to Lenders of & revised Schedule 3.

*Approved Purchasers" shall mean any Person histed on Schedule 4 to whom Borrower is selling
{or has agreed to sell) Servicing Rights under a Servicing Sale Agreement. At the request of Borrower, Agent, in its
sole discretion, may from time to time agree in writing to add Persons to the list set forth on Schedule 4 and each
Person approved by Agent shall be an Approved Purchaser as of the date of such approval (Agent's written approval
must be given before any Servicing Sale Agresment may be entered into by Borrower with such Person). Following
the addition of any Person as an Approved Purchaser hereunder, Agent shall provide notice thereof to Lenders by
delivery to Lenders of a revised Schedule 4.

"Article 9" shall mean Article 9 - Secﬁred Transactions of the Uniform Comumercial Code as
adopted and applicable in the State of Florida from time to time.

"Authorized Officer” shall mean the Chairman, the Vice Chairman, the President, the ‘Chief
Executive Officer, any Vice President, the Treasurer or the Chief Finmcial Officer of Borrower.

"Authorized Representative” shall mean cach person identified in Schedule 9; provided that
Borrower, by written notice to Agent in the form of Exhibit F, may add or delete any person from such list of
Authorized Representatives set forth on said Schedule.

"Banking Dav" shail mean any day other than a Saturday, Sunday and any other day on which any
Lender at its office for receiving notice under this Agreement is required or authorized to close,

“Blocked Person" shall have the meaning given such term in Section 5.15(b).

"Board" shall mean the Board of Govemmors of the Federal Reserve Systcm of the United States

and any suecessor thereto,

"Borrower" shall mean Taylor, Bean & Whiteker Mortgage Corp., 2 Florida corporation, and its
legel representalives and permilled successors and assigns.

"Borrowing Base Certificate” shall mean a certificate executed by the Chief Financial Officer,
Chief Accountmg Officer, Treasurer or other officer of Dorrower acceptable to Agent, in its sole discretion,
substantlally in the foml attached hereto as Exhibit A and delivered to Agent.

“Buyers” shall have the meaning given such term in the Recitals hereto,

"Cavital Lease Obligations” of any Person shall mean all obligations of such Person to pay rent or
other amounts under any lease (or other arrangement conveying the right to use) real or personal property, or a
combination thereof, which obligations are required to be classified and accounted for as capital leases on a balance
sheet of such Person under GAAP, and the amount of such cobligations shall be the capitalized amount thereof
determined in accordance with GAAP.

"Capital Stock" shall mean (&) in the case of & corporation, capital stock, (b) in the case of an
asgociation or business entity, any and all shares, interests, participations, rights or other equivalents (however
designated) of capital stoek, (c) in the case of a partnership, partnership interests (whether peneral or limited), {d) in
the case of & limited liability company, membership interests and (e) any otber interest or perticipation that confers
on a Person the right to receive a share of the profits and losses of, or distributions of assets of, the issuing Person.

'Cash Equivalents” shall meau and include, on any day:
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(i any evidence of debt issued by the United States government, or guarantced as to the
timely payment of principal and interest by the United States government, and mafuring twelve (12)
months or less after that day;

(i) commercial paper issued by a corporation (other than an Affiliate of the Borrower)

" argarized under the laws of any state of the United States of America or of the District of Coluntbia, rated

Al by Standard & Poor's (a division of The McGraw-Hill Companies), Prime-1 by Moody's Invesiors

Service, Inc, or the equivalent rating by another naticnally-recognized ratings service acceptable to the
Apgent, and having a stated maturity date nine (9) months or less after its issue date;

{iii) any certificate of deposit or banker's acceptance issued by a commereial bank that is a
member of the Federal Reserve System and has a combined unimpaired capital and surplus and unimpaired
undivided profits of not less than Five Hundred Million Dollars ($500,000 000) and maluring pot more
than twelve {12) months after that day; and

@iv) any repurchase agreement () entered into with any Federal Reserve System member
sommereial bank of the size referred to in clause (iii) above and (b) secured by any obligation of the type
described in any of clauses ()-(iii) above and (c) having a market value on its date of at least ove bundred
percent {100%)} of the repurchase obligation of that commercial bank.

"CDFE" shall mean CDF Tax, Flood & Insurance Services, LLC, 2 Florida lomited liability
company, and it successors.

"CMS" shall mean Complete Mortgage Solutions, LLC, a Florida limited liability conwpeny, and
its successors.

"Change in Law" shall mean (&) the adoption of any applicable law, rule or regulation after the
date of this Agreement, (b) any change in any applicable law, rule or regulation, or any change in the interpretation
or application thereof, by any Governmental Authority after the date of this Agreement, or (¢) compliance by any
Lender (or for purposes of Section 2.14(1), by such Lender’s holding company, if applicable) with any request,
guideline or directive {whether or not having the force of law) of any Governmental Authority made or issued after
the date of this Agreement. .

"Change of Control” shall mean the occurrence of any one or more of the following events without
the prior written consent of Required Lenders:

{a) any sale, leasc, cxchange or other transfer (in a single transaction or a seriss of related
transactions) of all or substantially all of the assets of Borrower to any Person or "group” (within the
mneanting of the Securities Exchange Act of 1934, as amended, and the rules of the Securities and Exchange
Comumission thereunder in effect on the date hereof);

L) the acquisition of ownership, directly or indirectly, beneficially or of record, by any
Person or "group” {within the meaning of the Secunties Exchange Act of 1934, as amended, and the rules

of the Securities and Exchange Commission thereunder as in effect on the date hereof) of 10% or more of

the outstanding shares of the voting stock of Borrower; provided, howsver, this paragraph (b) shall not be
applicable to LBF Holdings' contribution of shares of voting stock of Borrower to Bomower's employee
stock ownership plan;

(¢} . occupation of a majority of the seals (other than vacant seats) on the board of directors of
Borrower by Persons who were neither (i) nominated by the current board of directors or (ji) appointed by
directors s0 nominated; or

()] Lee B. Farkas ceases for any reason to be the Chairman of the Board of Borrower, Sherry
D. Dickinson ceases for any reason to be the Vice Chairman of Borrower, Ray E. Bowman ceases for any
reason to be the President of Borrower or Paul Allen ceases for any reason to be the CEO of Borrower,
each with substantially the same responsibilities and job functions as he or she has as of the date hereof
unless, in each case, such officer is replaced within thirty (30) days following the date he or she so ceases
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otepearer

to be such officer by a new officer acceptable to, and approved in writing by, Required Lenders in their sole
discretion.

"Code" shall nieun the Interpal Revenue Code of 1986, as amended from time fo time, and the
rules and regulations issued thereunder as from time to time in cffcet.

"Collateral” shall mean the Servicing Collateral.

"Collateral Payment Account” shall mean Account No. 17600100875 maintained in the
name of Bommower with Agent at the office of Agent located at 75 State Strest, Boston, MA 02109, into
which Collateral Payments shall be deposited and applied Lo xepayment of Advances in accordance wilh
Sections 2.7, 2.8 and 2.10, as applicable, The Collateral Payment Account shall be 2 "blocked aceount”
under Agenl's sole control and Bommower shall not have access to mowies on deposil therein unti] transfer
from time to time of surplus monies (sfter repayment of Advances as set forth above) to the Operating
Acecount, The Collateral Payment Account shall not be subject to deductions, set-off or any other right in
favor of any Person other than Agent.

"Collateral Pavments” shall mean all payments and other sums due or fo become due with respect
to any Collateral.

"Collateral Value" shall mean the sum of (i) the PITI Collateral Value plus (ii) the Servicing

" Rights Colateral Valne.

"Colonial" shall mean Colonjal Bank, an Alabama banking corporation, formerly known as
Colonial Bank, N.A., a national banking association, its legal representatives and, subject to this Agreement, its
successors and permitted assigns, ’

"Commitment Percentage" shall mean, for each Lender, the percentage set forth on Schedule 1 or
as otherwise determined by Agent in connection with & replacement of such Lender or & permitted assignment of
Advances by such Lender under this Agreement.

"Contractual Qbligation” shall mean, as to any Person, 2ny provision of any security issued by
such Pemon or of any agreement, instrument or undertaking fo which such Person is a party or by which it or any of
its property is hound.

"Current Assets” shall mean those assets which in ihe regular course of business of Borrower will
be readily and quickly realized, or converted into cash, zll in accordance with GAAP within the applicable
accounting or time period together with such additional assets as may readily be converted into cash without
impairing the business of Borrower, and shall include, without limitation, cash, temporary investments, receivables
{net of allowance for doubtful accounts), inventories and prepaid expenses but shall exclude (a) loans and advances
to or receivables due from cmploycaes, officers or dircetors of Borrower and between Borrower and an Affiliate, (b)
all deferred assets, other than prepaid items for insnrance, taxes, and rents, and (¢) any properties or assets Jocated
outside the continental United States and Canada.

"Current Liabilities" shall mean those liabilitics of Borrower, or any portion thereof, the maturity
of which will not extend beyond one year from the date said determination is to be made.

"Current Ratio” shall mean, as of eny date of determination thereof, the ratio of (a) Current Assets
as of such date to (b) Current Liabilities as of such date, all determinzd in accordance with GAAP. .

"Defeult Rate" shall mean the LIBOR Rate plus 15.00% (1500 basis points), floating daily;
provided, however, that if the LIBOR Rate has been suspended due to the application of Section 2.2 or 2,13, then
during the period of any such suspension the “Default Rate” shall mean the Prime Rate plus 15.00% (1500 basis
points), floating daily.

"Depository Obligations” shall mean any and all debts, obligations and liabilities of Bomower to
Agent arising out of or in connection with Agent's role ag depository bank [or Bomower including, but pot limited
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to, any and all overdrafts (provided, however, nothing herein shall be construed to require Agent to permit any
overdrafts), :

"Dollars" and the symbol "$" shall mean lawful money of the United States of America,
"Effective Date" shall have the meaﬁiﬁg given such term in Section 9.10.

"Eligible P&] Recejvables" shall mean, as of ény date, each P&I Receivable which meets the
following requirements;

{a) such P&l Receivable is reflected on the books and records of Borrower as'a current
recejvable;

(b) such P&l Receivable is not advanced in respect of a Mortgage for which any payment
therennder is more than thirty (30) days past due;

(c} such P& I Receivable has not aged more than thicty (30) days;
(D) such P&I Receivable is not subject to a right of set off, defense or counterclaim;

(&)  such P&I Receivable is éubjcct to a first priority security interest in favor of Agent, on its
behalf anid on behalf of the Lenders, and is free and clear of all other Liens, except for any Lien otherwise
permitted by Section 6.2(a); and

3] such P&I Receivable otherwise is accepieble fo Agent, in its sole diseretion, for inclusion
in the PITI Borrowing Base. .

. "Eligible Servicing Rights" shall mesan, as of any date, any Servicing Rights which meet the
following requirements:

{a) the representations contained in Section 4.6 as to the Servicing Contracts included in said
Servicing Rights -sball be true and correct as of the date such Servicing Contracts became Collateral
herennder and as of each day thereafter as if made on that date;

) there is no recourse to Borrower under any such Servicing Contract, except for fraud or
misrepresentation by Borrower;

() unless otherwise disclosed to and approved by Agent, in its sole discretion, no Mortgage
Loans which are the subject of such Servicing Rights are serviced by another Person under a "subservicing”
arrangement between such Person and Borrower;

(@ such Servicing Rights are subject to a first priority security interest in favor of Agent, on
its behalf and on behalf of the Lenders, and are fice and clear of all other Liens, except for any Lien
otherwise permitted by Section 6.2(a);

O] such Servicing Rights (1) pertain to Mortgage Loans serviced under confracts and
agreements between Borrower and FHLMC, GNMA or another Approved Investor, and (A) in the case of
FHLMC end GNMA, Barrower has delivered to Agent an Acknowledgment Agreement and, if required by
Agent, a Power of Attorney, in respect thereof, and (B) in ths case of any other Approved Investor (other
than an Agency), i required by Agent, Borrower has delivered to Agent an Acknowledgment Agreement
and & Power of Atforney; provided, that Agent shall have been provided with Ackmowledgment
Agreements Telating to not less than fifty percent (50%) of all Servicing Rigbts at any time mcluded in the
Servicing Rights Borrowing Base, (i) consist of Servicing Rights retzined by Borrower with respect to
Moertgage Loans sold to Ocala Funding, LLC in connection with Borrower's securitization program, or (iii)
consist of such other Servicing Rights as are acceptable to Agent, in it sole disoretion; and
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® such Servicing Rights otherwise are acceptable to Agent, in its sole discretion, for
inclusion in the Servicing Rights Borrowing Base.

"Eligible T&I Receivableg” shall mean, as of any date, each T&l Receivable which meets the
following requirements:

{a) such T&I Receivable is reflected on the books and records of Bortower as a current
receivable;
() puch T&I Receivable is not advanced in respect of & Mortgage for which any payment

thereunder is more than thirty (30) days past due;
©) such T&T Receivable has not aged more thap thirty (30} days;
(d) such Tl Receivable is not subject to a right of set off, defense or counterclaim;

{e) . such T&I Receivable is subject to a first priority security interest in favor of Agent, 611 its
behalf and on behalf of the Lenders, and is free and clear of all other Liens, except for any Lien otherwise
permitted by Seerion 6.2(a); and

H such T&I Receivable otherwise is acceptable to Agent, in its sole digcretion, for inclusion
in the PITI Borrowing Bage, :

"ERISA" shall mean the Employee Retirement Income Security Act of 1974, as amended from
time to time, or any successor thereto, and the mles and regulations issued thereunder as from tims to time in effect.

"ERISA_Affiliate" shall mean each trade or business, including Borrower, whether or not
incorporated, that together with Borrower would be treated as a single employer under section 4001 of ERISA.

"Event of Default" shall have the meaning given such term in Article VI

"E).(isting Advances" shall have the meaning given such term in the Recitals hereto.
"Existing Agreement” shall have the meaning given such term in the Recitals hereto.
"Existing Servicing Facility" shall have the meaning given such term in the Recitals hereto.
“Facility Fee” shall have the meaning piven such term in Section 2.9(c).

"FASB" shall mean the Financial Aceounting Standards Board of the American Institute of
Certified Public Accountants and any successor thereto.

"FAS 133" shall mean Statement No. 133 under the Statements of Financial Accounting Standards
" issued by FASB, as modified or amended from time to time.

"EFDIC" shall mean the Federal Deposit Insurance Corporation and any successor thereto.

"Fees" shall mean all fees payable by Borrower to Agent and/or Lenders pursuant to Section 2.9 or
otherwise,

"FHA." shall mean the Federal Housing Administration and any successor thereto,

“FHLB Indebtedness” shall mean indebtedness of Second Street Insurance Corp., @ Vernmont
corporation and Subsidiury of Borrower, to the Federal Home Loan Bank of Boston in an amount not to exceed
$150,000,000.

"FULMC" shall mean the Federal Home Loan Mortgage Corporation and any successor thersto.
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YFHLMC — Approved Scrvicer" shall mean an institution that is approved by FHLMC to act as
servicer of FHLMC Mortgage Loans.

"FHLMC Gmde" shall mean the "Sellers’ & Servicers' Gwd’e" published by FHLMC, as
modified, amended, supplemented or restated from lime to time.

“First Amendment” shall mean the First Amendment to the Prior Amended and Restated
Agreement dated as of January 29, 2009, by and among the Borrower, the Guarantors, the Predecessor
Agent and the Lenders.
"First Reaffirmation and Arpepdment of T.oan Docnments” shall mean that certain Reaffirmation
and Amendment of Loan Documents dated as of October 31, 2008, by and among the Bosrower, Colonial, the
Predecessor Agert, the Lenders and the other signatories thereto.

"FNMA" shall mean the Federal National Mortgage Association and any successor thereto.

FNMA — Approved Servicer” shall mean an institution that is approved by FNMA to act as
servicer of FNMA Mortgage Loans.

"FNMA Guide" shall mean, collectively, the "Selling Guide” and the "Servicing Guide” published
by FNMA, ag modified, amended, supplemented or restated from time to time.

"Foreign Lender” shall mean any Lender or Participant that is organized under the laws of a
jurisdietion: other than that of Borrower. For purposss of this definition and of Section 2.15(b), the United States of
erica or any State thereof or the District of Columbia shall constitute one jurisdiction.

"Funded Liabilities" shall mean and inclnde, without duplication:

) any lisbility or obligation payable more than one'year from the date of creation thereof,
which under GAAP is requiréd to be shown on a balance sheet as a liability,

(o) .- indebtedness payable more than one year from the date of creation thereof which is
secured hy any security interest on property owned hy Borrdwer whetber or not the indebtedness secured
thereby shall have been assumed by Borrower,

(©) guarantees, endorsements (vther than endorsements of negotiable instraments for
collection in the ordinary course of business), and other contingent lizbilities (whether direct or indirect) in
cormection with the obligations, stock, or dividends of any Person,

) obligations under any contract providing for the making of loans, advances, or capital
“contributions to any Person in order to enable such Person primarily to maintain. workmg capital, net worth,
or any other balance sheet condition or 1o pay debts, dividends, or expenses, and

€ obh ations under any contract which, in economic effect, is substantially equivalent to a
g y el y q
guarantee,

all as determined in accordance with GAAP; provided, however, that any such obligation shall be treated as a
Funded Liability, regardless of its term, if such obligation is renewable pursuant to the terms thereof or anses under
a revolving credit or similar agreement effective for more than one year after the date of creation of such obligation,
or may be payable out of the proceeds of a similar obligation pursuant to the texnis of such obligation or of any such
agreement.

"GAAP" shall meen ‘generally accepted accounting principles set forth in the opinions and
pronpuncements of the Accounting Principles Board and the Americau Institute of Certified Public Accountants and
the statemerits and prononncements of FASB or in such other statement by such other enlily as may be approved by
8 significant segment of the accountmg profession, which are applicable to the circumstances as of the date of
determination.
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"GNMA" shall mean the Government National Mortgage Association and any successor thereto,

"ONMA — Approved Servicer" shall mean an institution that is approved hy GNMA to act as
servicer of GNMA Mortgape Loans.

"GNMA Guide" shall mean collectively, the "GN T Morigage-Backed Securities Guide" and
the "GNMA Morigage-Backed Securities Guide" published by HUD, as medified, amended, supplemented or
restated from time to time.

"Governmental Authority” shall meen sny nation or govermnment, amy state or other political
subdivision thereof, and any entity exercising executive, legislative, judicial, regulatory or administrative functions
of or pertaining to government.

"Guarantee" of or by any Person (the “gwarantor") shall mean any obligation, contingent or
otherwise, of the guarantor guaranteeing or having the cconomic effect of guaranteeing any indebtedness or other
obligation of auy other Person (the "primary obligor") in any manner, whether directly or indirectly and including
any obligation, direet or indirect, of the guarantor (a) fo purchase or pay {or advance or supply funds for the
purchase or paymment of) such indebtedness or other obligation or to purchase (or to advance or supply funds for the
purchase of) any security for the payment thereof, (b) to purchase or lease property, securities or services for the
purpose of assuring the owner of such indebtedness or other obligation of the payment thereof, {¢) to maintain
working capital, equity capital or any other financial statement condition or liquidity of the primary obligor so 28 to
enable the primary cbligor to pay such indebtedness of other obligation or (d) as an account party or applicant in
respect of any letler of credit or letler of guaranly issned i support of such indebtedness or obligation; provided,
that the term "Guaraniee" shall not include endorsements for collection of deposits in the ordinary course of
business with respect to checks or other items for collection. The term "Guarantee” vsed as a verb has a
corresponding meaning.

"Guarantor” shall mean Personal Guarantor and/or any Subsidiary Guarantor, individually or
collectively, as the context requires or permits.

"Guaranty” shall mean either the Personal Guaranty or the Subsidiary Guaranty, or both, as the
context requires or permits,

"Hedging Arrangement” shall mean any agreement or other arrangement (inchuding without
limitation, an interest rate swap agreement, an interest cap agreement, and a forward sale agreement) entered into by
Borrower to protect itzelf against changes o interest rates or the market value of assets.

“HAM" shall mean Home America Mortgage, Inc., & Florida corporation, and its successors.
"HMC" shall mean HMC-Home Mertgages Co., a Texas corporation, and its successors.
"HUD" shall mean the Department of Housing and Urban Development and any successar thereto.

"Intangible Asscts" shall mean those assets of Borrower which are () deferred asscts, other than
prepaid insurance and prepaid taxes; (b) paterts and applications therefor, copynghts, trademarks, service marks,
trade names, copyright, trademark, service mark and trade name registrations and applications, goodwill, franchises,
permits, experimental expenses and other similar assets which would be classified as "intengible assets" under
GAAP; (c) treasury stock and any write-up of the value of any assets after the date of Borrower's most recent year
end financisl statements provided to Agent and Lenders; and {d) any other assets which Would be classified as
"Intangible assets" under GAAP,

"Intercreditor Agreemrent” shall mean that certain Second Amended and Restated and
Corsolidated Intercreditor and Lien Subordination Agreernent, dated as of November 30, 2007, by and among
Plainfield, the Predecessor Agent and the Repurchase Agent, with the joinder and acknowledgment of Borrower, all
Lenders, the Buyers, Personal Guarantor, LBF Holdings, and Colonial, individually, as modified, amended,
supplemented or restated from time to time.
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"Interest Coverage Ratio" shall mesn, for any period ending on the date of computation thersof,
the ratio of (a) the sum of (i) Operating Cash Flow for such period plus (i) Interest Expense for such period, to (b)
Interest Expense for such period, all determined in sccordance with GAAP.

“Interest Expense" shall mean, for any period ending on the date of computation thereof,
determiined in accordance with GAAP, the sum of (a) total interest expense of Borrower, including without
limitation, the interest component of any payments in respoot of Capital Leasc Obligations during such period
(whether or not actmally paid during such peried) plus (b) the net amount payable (or minus the net amount
receivable) by Borrower under Hedging Arrangements during such peried (whether or not actna ly paid or received
during such period).

"Interim Defanlt Rate" shall mean the LIBOR Rate plus 12.00% (1200 basis points), floating
daily; provided, however, that if the LIBOR Rate has been suspended due to the application of Section 2.12 or 2,13,
then during the period of any such suspension the “Interim Default Rate™ shall mean the Prime Rate plus 12.00%
(1200 basis points), floating daily. :

"Ipvestments" shall have the meaning given such term in Section 6.2(g).

"LBF Holdipgs" shall mean LBF Holdings LLC, a Florida limited liabilily company, and ils
SUCCEE50TS,

"Lenders” shall have the meaning given to such term in the Imtroductory paragraph of this -
Agreemenl, and their respective legal representatives and, subject to this Agreement, their regpective successors and
petrmitted assigns.

"Leverage Ratio" shall mean, as of any date of determination thereof, the ratio of (a) Total Debt as
of such date to (b) Adjusted Tangible Net Worth ag of such date, all determined in accordance with GAAP.

“LIBOR Rate” shall mean the rate that appears on the display designated as Rewfers Screen
LIBORG! Page (or such other page as may replace this page) as of 11:00 a.m., Orlando time, on each Banking Day
or, if not so reported on such service for any reason, then on any other interest rate reporting service of recognized
standing designated in writing by Agent to Borrower and Lenders, as the onie-month LIBOR Rate, adjusted daily
with each change in the one-month LIBOR Rate.

"Lien" shall mean eny security mterest, mortgage, pledge, lien, claim on property, charge or
encurnbrance (including any conditional sale or other title retention agreement), any lease in the nature thereof, and
the filing of or agreement to give any financing statement under the Uniform Commercial Code of any jurisdiction.

"Loain Docurments” shall mean this Agreement, the Notes, the Guaranty, the Reaffirmation and
Amendmsent of Loan Documents, any Subordination Agreement, any Acknowledgment Agresment, the Intercreditor
Agreement and any other document, instrument or agresment executed, or previously executed, by Borrower or any
Guarantor in connection herewith or therewith (excluding, however, any Hedging Arrangement relating to
Obligations entered into with any counterparty that was a Lencer or an Affilinte thereof at the time such Hedging
Arrangement was entered into), as any of the same may be modified, amended, supplemented or restated from time
to time. )

"Maslow" shall mean Maslow Insurance Agency, LLC, a Florida limited Tiability company, and its

SuCCessors,
"Mazgin Stock™ shall have the meaning given such term in Regulation U of the Board.

"Material Adverse Effect” shall mean a material adverse effect on (a) the business, assets,
property, operations, financial condition or results of operations of Borrower or of Borrower and, if applicable, its
Subsidiaries teken as a whole, (b) the ability of Borrower to pay and perform the Obligations, or (c) Agent's and/or,
if applicable, Lenders' rights in respect of any of the Collateral.
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"Material Amount” shall mean, at any timo, ton percent (10%) or more of Tangible Net Worth
(determined based on the most recent monthly balance sheet delivered to Agent and each Lender pursvant to Section

6.1{a)i).

“Maturity Date” shall meen the earlier o oceur of (i) the Obligations becoming due and
payable pursuant to Section 7.2(b) or {ii) May 14, 2010; proyided, however, that upon the written request of
Borrower to Agent, Lenders may elect to extend the Marurity Date on such terms and conditions as they
deem appropriate in their sole and absolute discretion subject to Section 9.2(a)(v).

"Maximum Rate” shall m=an the maximum non-usurious rate of interest that, under applicable
law, any Lender is permitted to contract for, charge, take, rescrve, or receive on its portion of the Obligations.

- "Mortgage” shall mean a mortgage, deed of trust, deed to secure debt or other security device
which 7s customary and serves the same fimction as a mortgage under law and practice in the jurisdiction in which
the real property subject to the mortgage is located to create a valid and enforceable lien on the foe simple cstatc of &
Residential Dwelling. For all Mortgage Loans secured by real property located in states in which it is customary 1o
use deeds of trust or security deeds as the security device, a deed of trust or security deed, as the cage may be, shall
be used as the security device.

"Mortgage Loan" shall mean a Ioan evidenced by a Mortgage Note and secured by a Mortgage
constituting a first or second lien on a completed Residential Dwelling.

"Mortgage Note” shall mean, at any time, a negotiable promissory note or other evidence of
indebtedness executed by a competent party which is secured by a Mortgage and conforms to such additional
underwriting standards as may be in existence W the secondary market at such time as determined by FNMA,
FHLMC, GNMA, FHA or VA, as applicable (or, but for the originel unpaid principal amount thereof, would sa
conforin),

"Mortgape-Backed Security" shall mean any security (including a participation certificate) issued
by FHLMC, GNMA or any other Person that represents an interest in a pool of Mortgage Loans.

"Multiemployer Plan" shall mean a plan described in section 4001 (a)(3) of ERISA to which
Borrower or any ERISA AffiHate is required to coutribute on behalf of any of its employees.

"Net Income" shall mean, for any period ending on the date of computation thereof, the excess
{deficiency) of revenues over expenses of Borrower for such period (taken as a single accounting period) determined
in accordance with GAAP.

"Noles" shall mean, collectively, the PTTI Advance Notes and the Servicing Rights Notes.

"Obligations" shall mean. (a) any and all debts, obligations and liabilitics of Borrower to Lenders
and/or Agent (whether now existing or hereafter arising, voluntary or involuntary, whether or not jointly owed with
others, direct or indirect, absolute or contingeni, hiquidated or unliguidated, and whether or nol fom tme & Hmne
decreased or extinguished and Jater increased, created or incurred), under or arising out of this Agreement or any
other Loan Document, including without limitation, all principal, interest (inclnding any jnterest accrning after the
filing of any petition in bankruptey or the commencement of eny insolvency, reorganization or like proceeding
relating to Borrower, whether or not a claim for posi-filing or post-petition interest is allowed in such proceeding),
all reimbursement obligations, fees, indemmification and reimbursement payments, costs and expenses (inchuding all
fees, costs and expenses of counsel to Agent or, if permitted hereunder, any Lender, incurred pursuant to or in
connection with this Agreement or any other Loan Document, whether incurred at trial, on appeal, in bankruptcy, or
otherwise), together with all renewals, extensions, modifications or refinancings thercof, (b) all obligations of -
Borrower, monetary or otherwise, under any Hedging Arrangement relating to the Obligations referred to in the
preceding clause (a) entered into with any counterparty that was a Lender (ox an Affiliate thereof) at the time such
Hedging Arrangement was entered into, and (¢) any and all Depository Obligations.

"Ocala Funding" shall mean Ccala Funding, LLC, a Delaware limited liability conipan_y, and its
legal representatives, Successors and assigns. -
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"Operating Account” shall mean Account No. 17600100907 maintained m name of
Borrower with Agent at the office of Agent located at 75 State Street, Boston, MA 02109, into which any
funds trensferred from the Collateral Payment Account shall be deposited and made available to Borrower
as set forth herein,

"Onerating Cash Flow" shall mean, for any period ending on the date of computation thereof, an
amount equal to the differemce of, without duplication, (a) the sum of (i} Net Income before taxes for such period
and (i) to the extent deducted in determining Net Income for such period, (A) depreciation and amortization and (B)
all other non-cash charges, minus (b) to the extent ineluded in determining Net Income for such period, any non-
cash credits, all determined in accordance with GAAP.

"Other Approved Facilities" shall mean the Overline Facility, the existing credit facilities listed on
Schedule 10 and any other credit facility of Borrower that is approved in writing by Apgent and Required Lenders.

"Qverline Facility" shall mean the revolving mortgage loan purchase facility that has been or may
be made available from time to time to Borrower by Colonial, in Colonial's sole discretion, under the Restated
Repurchase Agreement, and any and all recewals, extensions or modifications thereof.

"Overline Facility Obligations" shall mean sny and all Liabilities of Borrower at any time
outstanding under the Overline Facility, and any and all renewals, extensions or modifications thereof.

"P&1 Receivables” shall mean accownts arising from Borrower's right to be reimbursed for the
amount that Borrower has advanced on behalf of Qbligors as servicer of Mortgage Loens included in the Pledged
Servicing Portfolio in respect of due but uncollected principal and interest payments in connection with the servicing
of such Moripage Loans, which advanced amount is Tully reimbursable by the Obligors'under such Morigage Loans
or any other Person (including any Agency).

"Payment Office" shall mean Agent's office located at 75 State Street, Boston, MA 02109, or such
ather office as Agent shall specify to Borrower and Lenders in writing in aceordance with Section 9.1,

"PBGC" shell mean the Pension Benefit Guaranty Corporation established pursuant to Subtitle A
of Title IV of ERIS A and any successor thereto.

"Permitled Liens" shall mean, with tespect o (a) the Servicing Collateral, (1) Liens beld by
Colonial under the Restated Repurchase Agreement or the Repurchase Facility Security Agreement, so long ag, and
10 the extent that, all such Lisns are and shall be expressly junior and snbordinate to the Lien of this Agreement
pursuant to the Intercreditor Agreement and (ii) Liens held by Plainfield nnder the Plainfield Seourity Agreement to
secure the Plainfield Indebtedness, 50 long as, and to the extent that, all such Liens are and shall be expressly junior
and subordinate to the Lien of this Agreement pursuant to the Intercreditor Agreement and (b) the collateral under
any Other Approved Facilities, Liens held by any creditor under such Other Approved Facilities; provided, in the
case of any such Permitted Liens under this clause (b), such Permitted Liens shall niot encumber, at any time, any of
the Collateral, except as otherwise permitted herein.

"Person" shall mean any corporation, natural person, firm, joint venture, partnership, limited
fiability company, trusl, unincorporaled organization, government or any political subdivision, depariment, agency
or instrumentality of any government.

"Personal Guarantor" shall mean Lee B. Farkas, individually.

"Personal Guaranty” shall mean the Amended and Restated Unlimited Graranty Agreement, dated
as of May 15, 2009, executed by Personal Guarantor in favor of the Agent for the benefit of the Lenders, as
modified, emended, supplemented, restated, reaffirmed ot replaced from time to time.

"PITI Advance” shall mean an advance of procesds against PITT collateral value, previously made

by Lenders to Borrower under the Existing Agreement (the amount and aflocation of the outstanding principal
amount ¢f such PITI Advances among Lenders being more fully set forth on Schedule 1 to this Agreement).
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"PITI Advance Notes" shall mean collectively the promissory notes in favor of ach Lender dated
January 29, 2009, evidencing Borrower's obligation to repay PITI Advances.

YPITT Advance Sublimit" shall mean $22,461,004.55.

"PITI Borrowing Base" shall mean, as of any date of determination, the aggregate PITI Collateral
Value of all Eligible P&I Receivables and sll Eligible T&I Roccivables that arc acceptable to Agent, in its sole
discretion, for inclusion in the PITI Borrowing Base pursuant to this Agreement.

"PITI Collateral Valye" shall mean, as of the date of any determination, the sum of: (a} as to any
Eligible P&I Receivables, an amount equal to eighty five percent (85%) of the face value of such Eligible P&l
Receivables, and (b) as to any Dligible T&I Receivables, an amount equal to eighty five percent (85%) of the face
value of such Eligible T&I Receivables (provided, however, for purposes of this defimttion, the sum of the preceding
clauses (a) and (b} shall not at any time exceed, in the aggregate, the PITI Advance Subliznit). Notwithstanding any
provisions herein to the contrary, any P&I Recetvables that were, but cease to be, Eligible P&T Receivables, and any
T&l Receivables that were, but cease to be, Eligible T&I Receivables, shall have no PITI Collateral Vale. PITI
Collateral Value shall in no event include any amount atiributable fo any Mortgage Loan which is subject to a
repurchase demand or claim for indemnification.

"Plainfield" shall mean Plainficld Specialty Holdings V Inc., a Delaware corporation, as assignee
of Plainfield Specialty Holdings II Inc., and its successors and assigns,

"Plainfield Indebtedness” shall mean the existing £31,000,000.00 term loan by Plainfield to LBF
Haldings pursuant to that certain Term Loan Agresment, dated as of Tuly 31, 2007, berween Plainfield and LBF
Haoldings, and any and all permitted renewals, extensions or modifications (but not ingreases) thereof.

"Plainfield Security Agreement” shall mean that certain Security Agreement, dated as of July 31,
2007, by and between Borrower and Plainfield, pursuant to which Borrower granted to Plainfield, as security for the
Plainfield Indebtedness and Borrower's guarantee therzof, a Lien on certain of fhe Collateral, which Lien is
subordinate to the Liens of Agent and Repurchase Agent in the same Collateral pursuant to the Intercreditor
Apgreement.

"Plan" shall mean any plan (other than a Multiemployer Plan) subject to Title IV of ERISA
maintained for employees of Borrower or any ERISA Affiliate (and any such plan no longer maintained by
Borrower or any of its ERISA. Affiliates to which Borrower or aury of its ERISA. Affiliates has made or was required
to make any contributions during the five years preceding the date on which such plan ceased to be maintained).

"Pledge Agreement”" shall mesn that certain Sixth Amended and Restated Pledge Agreement,
dated as of November 30, 2007, by and between Personal Guarsntor, as pledgor, and Colonial, and as modified, .
amended, supplemented, restated, reaffirmed or replaced from time to time,

_ "Pledged Servicing Portfolio” shall mean the Servicing Portfolio of outstanding Mortgage Loans
that are owned by an Approved Investor or are included in pools of Mortgage Loans with respect to which FHLMC
or GNMA has issued a Mortgage-Backed Security.

"Potential Default" shall mean an event that with the lapse of time or the giving of notice, or both,
would, unless curcd or waived, constitute an Event of Default.

"Power of Attorney" shall mean a power of attorney made by Borrower in favor of Agent in
connection with an Acknowledgment Agreement and which (a) in the case of the pledge or assignment of FNMA,
FHLMC or GNMA Servicing Rights, is on the standard FNMA, FHLMC or GNMA form, as the case may be, or (b)
in the case of the pledge or essignment of Servicing Rights other than FNMA, FHLMC or GNMA Servicing Rights,
is otherwise in form and substance accepteble to Apent.

&

Predecessor Apent” shall mean Colonial, in its capacity as agent under the Prior Amended and
Restaled Agresment (as amended by the First Amendment), and any a1l earlier agreements relating thereto.
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"Prinie Rate" shall mean the rate per annum publicly announced by the Person serving as Apent
from time to timc as its Prime Rate (which interest rate 1s only a benchmark, s purely discretionary and is not
necessarily the best or lowest rate chargzd borrowing customers the Person serving as Agent); provided, however, in
no event shall such rate be Iess than a floor rate per aunum equal to 5.50% (550 basis points), which flaor rate is
subject to change at any time with the approval of the Agent and the Lenders.

“Prior Amengded and Restated Aoreernent” shall mean that certain Fifth Amended and Restated
Servieing Facility Loan and Security Agreement dated as of October 31, 2008, by and among the Borrower, the
Predecessor Agent and the Lenders.

"Proceeds” shell have the meaning given such term in Article 9.

"Products” shall have the meaning given such term in Article 9.

"Prohibiled Transaction" shall ean any transaction described i section 406 of ERISA that is not
exempi by reason of section 408 of ERISA ar the transitional rules set forth in section 414(¢) of ERISA and any
fransaction described in section 4975(c)(1) of the Code that is not exempt by reason of section 4975(c)(2) or section
4975(d) of the Code, or the transitior:al rales of section 2003{(c) of ERISA.

"Reaflimnation and Amendment of Loan Documents” shall mean the First Reaffirmation and
Amendment of Loan Documents.

‘Related Party" shall have the me:aning given such term in Section 9.8.
“"REO" shaill mean REQ Specialists, LL.C, a Florida limited liability compeany, and its successors.

“Reportable Event” shall mean any of the events set forth in section 4043(b) of ERISA or the
regulations thereunder, a withdrawal from a Plan described in section 4063 of BRISA, a cessarion of operations
described in section 4068(f) of ERISA, an amendiment to a Plan necessitating the posting of security under section
401(a)(29) of the Code, or a failure to make a payment required by section 412(m) of the Code and section 302{g) of
ERISA when due. i

“Repurchase Agent” shall bave the meaning given such term in the Recitals hereto.

"Repurchase Facility Obligations” shall mean any and all liabilities and obligations of Borrower at
any time outstanding under the Overline Facility, and any and all renewals, extensions or modifications thercof.

"Repurchase Facility Security Agreement" shall mean that certain Security Agreement, dated as of
November 30, 2007, by and between the Borrower and Colonial, as secured party, and as the same may be modified,
amended, supplemented or restated from time to time, pursuant to which the Borrower grants to Celonial a security
interest and Lien on certain Collateral (as such term is defined therein) to secure the Obligations (as such term is
defined therein).

"Reguired Lenders" shall mean, at any time, Lenders holding at least sixty-six and two-thirds
percent (66-2/3%) of the then aggregate unpaid principal amount of all Advances.

"Requirements of Law" shall mean as to any Person the Articles or Certificate of Incorporation .
and Bylaws or other organizational or governing documents of such Persen, and any Jaw, treaty, rule or regulation,
or a final and binding determination of an arbitrator or & determination of a court or other Governmental Authority,
in each case applicable to or binding upon such Person or any of its property or o which such Persan or any of s
property is subject, :

"Residential Dwelling" shall mean any one of the following that is completed and owner occupied;
(#) a detached, one-family dwelling, .(b) a detached two-to-four family dwelling, (c) a one-family dwelling in a
condominium profect, or (d) a detached one-family dwelling in a planned unit development, none of which (x)is a
co-operative or a mobile or manufactured home unless, in the case of a mobile or manufactured home, it is affixed to
the real property and is encumbered by a first priority mortgage (or deed of trust) both on such real property and on
such mobile or manufactured home that has priority over any other Lien on such mobile or manufactured home,
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whether or not arising under applicable real property law; (y) does not constitute real property under applicable state
law, or (z) contains any commereial operations (other than in the nature of an in-home office).

"Restated Repurchase _Agreement" shall mean that certain Amended and Restated Master
Repurchase Agreement, dated ss of October 31, 2008, by and between Colomial and the Borrower, as modified,
amended, supplemented or restated from time to time.

“Second Amendment™ shall mean the Second Amendment to the Prior Amended and
Restated Agreement dated as of April 30, 2009, by and among the Borrower, the Guarantors, the Agent and
the Lenders,

. “Second Amendment Effective Date™ shall have the meaning assigned (o such term in the
Second Amendment.

"Servicing Collateral" shall mean the CoHateral referred to in Section 4.2(a).

"Servicing Contract” shall mean all contracts and agreements between Borrower and an Approved
Investor, whether now existing or hereafter entered into, for the servicing by Borrower of Mortgage Loans owned by
such Approved Investor, mcludmo without limitation, all such contracts and agreements listed on Schedule 6, as
modified, amended, supplemented or restated from time to time, but excluding any Servicing Contract with respect
to Mortgage Loans or pools containing Mortgage Loans coversd by or agsociated with Borrower’s FHLMC
Seller/Servicer number 142080.

"Servicing Facility" shall mean the repayment and other finencial accommodations in respect of
Advances made available to Borrower by Lenders under this Agreement, and the payment and performance
obligations of Borrower to Agent and/or Lenders arising therefrom, as more particularly defined and described in the
Loan Documents.

"Servicing Portfolio" shall mean, at any time, the portf‘oho of owtstanding Mortgage Loans with
respect to which the Borrower has dircot Servicing Rights.

"Servicing Receivables” shall mean all amounis at any time payable to Bomrower under any
Servicing Contract (other than (i) Servicing Receivables which are included in the collateral umder the Repurchase
Facility Secrrity Agreement, and which do not constitute Servicing Receivables under Servicing Contracts for
which Servicing Rights Advances have been made in respect of such Servicing Contract’s xelated Servicing Rights
and (ii) Servicing Receivables with respect 1o Mortgage Loans or pools containing Morigage Loans covered by or
associated with Borrower's FHLMC Seller/Servicer muober 142080), including, without limitation, any proceeds
atising from the sale of all or any part of Borrower’s right, title and interest in such Servicing Coniract,

"Servicing Rights" shall mean all Mortgage Loan servicing rights of Borower (other than (3) the
servicing rights in which Colonial has a first priority ownership interest pursuant to the Restated Repurchase
Agreement or the Repurchase Facility Security Agreemient, in each case, so long as, and to the extent that, such
Servicing Rights are not rclated to Servicing Rights Advances and (1i) with respect to Mortgage Loans or pools
containing Mortgage Loans covered by or associated with Borrower’s FHLMC Seller/Servicer number 142080} and

all interests of Borrower in Servicing Contracts, including without limitation, the right to (a) collect all payments -

due wmder Mortgage Loans which are the subject of any such Servicing Contract, (b) retain servicing coropensation,
termination ‘ees and other payments in connection with its servicing of such Mortgage Loans, (¢) exercise the rights
and remedies of & "mortgagee” generally under such Mortgage Loans and (d) assign or terminate any such Servicing
Contracts or servicing rights.

"Servicing Rights Advance" shall mean an advance or deemed advance of proceeds against
servicing rights collateral value, previously made by Lenders to Borrower under the Prior Amended and Restated
Agreement and any earlier agreements related thereto (the amwount and allocation of the outstanding prineipal
amount of such Servicing Rights Advances among Lenders being more fully set forth on Schedule 1 to this
Agreement). .
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VServicing Rights Borrowing, Bage” shall mean, as of any date of determination, the aggregate
Semcmg Rjghb. Collateral Value of all Eligible Servicing Rights that are acéeptable to Agent, in its sole dlscreucn
for inclusion in the Servicing Rights Borrowing Base pursuant to this Agreement,

"Servicing Rights Collateral Value™ shall mean, as of the date of any detennination, an amount
equal to the Applicable Servicing Rights Percentage multiplied by the Appraised Value of the Eligible Servicing
Rights as of such date (provided, however, if no current Appraisal has been timely delivered to Agent in accordance
with Section 6.1(a)(vi), and Required Lenders have waived the Event of Defanlt resulting therefrom in accordance
with Section 9.2, then the Collatersl Value of the Eligible Servicing Rights shall be an amount determined by Agent
in its sole discretion; provided, that the armount so determinzd by Agent shall not exceed the Collateral Value based
on the most recent prior Appraisal delivered to Agent In accordance with Section 6.1(a)(vi)). Notwithstanding any
provisions herein to the contrary, any Servicing Rights that were, but cease to be, Eligible Servicing Rights, shall
have no Collateral Valus unless the Required Eenders, in their sole discretion, determines otherwise. Servicing
Rights Collateral Value shall in no event include: (x) amounts payable to a seller of any of the underlying Servicing
Rights, or (y) amounts payable to subservicers of any of the underlying Servicing Rights.

"Servicing Rights Notes" shall mean collectively the promissory notes in favor of cach Lender
dated as of January 29, 2009, evidencing Botrower's obligation to repay the Servicing Rights Advances.

"Servicing Sale Agreement" shall mean all contracts and agreements hetween Borrower and an

Approved Purchaser, whether now existing or hereafier entered into, for the sale by Borrower, and the purchase by

such Approved Purchaser, of any of the Servicing Rights, including without lmitation, all such contracts and
agreements listed on Schedule 7, as modified, amended, supplemented or restated from time to time.

"Servicing Sale Receivables” shall mean all amourits at any time payable to Borrower under any
Servicing Sale Agreement including any proceeds arising from the sale of all or any part of Borrower's right, title
and interest in the Servicing Rights. '

. "Subordinated Creditor” shall mean each creditor holding indebtedness or other obligations of
Bomrower that are subordinated to the Obligations pursvant to the terms end conditions of the Subordination
Agreement applicable to such creditor.

"Subordinated Debt" shall mean any indebtedness and stockholder payables of Dorrower
subordinated in writing pursuant to a Subordination Agreement (or other agreement acceptable to Agent) to the
Obligations on terms and conditions satisfactory in all respects to Agent, in its sole discretion, including without
limitation, with respect to interest rates, payment terms, maturities, amortization schedules, collateral, covenants,
defaults, remedies, and subordination provisions, as evidenced by the written approval of Agent.

"Subordination Agreement” shall mean each Subordination Agreement from a Subordinated
Creditor to Agent, on behalf of Lendes, relating to the Subordinated Debt, ag any of the same may be modified,
amended, supplemented or restated from titme to time, .

"Subsidiary" shall meun, with respect to any Person (herein refered to as the "parent"), any
corporation, association or other business entity of which more than fifty percent (30%) of the securities or other
ownership interests having ordinary veting power 'is, or with respect to which rights to control management
(pursuant to any contract or other agreement or otherwise) arc, at the time as of which any determination is being
made, owned, controlled or held by the parent or one or more subsidiaries of the parent.

"Subsidiary Guarantor" shall mean ahy or ail of CDF, CMS, HAM, HMC, Meslow and REQ, as
the context requires or permits.

"Subsidiary Guaranty” shall mean the Amended and Restated Unlimited Guaranty Agreement,
dated as of May 15, 2009, executed by the Subsidiary Guarantors, jointly and severally, in favor of the Apent for the
benefit of the Lenders, as modified, amended, supplemented, restated, reaffirmed or replaced from time to time.

"T&I Recejvables” shall mean acconnts arising from Borrower's right to be reimbursed for the
amount that Borrower has advanced on bebalf of Obligors as servicer of Mortgage Loans included in the Pledged
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Servicing Portfolio in respect of tax and insurance payments in comnection with the servicing of such Mortgage
Loans, which advanced amount is fully reimbursable by the Obligors under such Mortgage Loans or any other
Person (inchuding any Agency).

"Tangible Assets” shall mean all assets of Borrower on a consolidated basis, determined im
accordance with GAAP, including the value of Borrower's capitalized servicing rights but excluding Intangible
Assets.

"Tangible Net Worth" shall mean, as of any date of determination thereof, an amount equal to the
difference of (a) Tangible Assets as of such date minus (b) Total Liabilities as of such date, all determined in
accordance with GAAP.

"Taxes" shall have the meaning given such term in Section 2.15(a),

"Total Debt” shall mean, as of any dale of determination thereofl, (2) the sum of () Total
Liabilities as of such dafe and (ii} &ll indebtedness or other obligations for borrowed money or for the deferred
purchase price of property or services as of such date, minus (b) the sum of, to the extent included in clause (2)(i) ox
(ii) above, (i) if outstanding at any time, Subordinated Debt, and (if} one hundred percent (100%) of the liabilities of
Qcala Funding, all as of such date, all determined in accordance with GAAP.

"Total Lisbilittes" or "Liabilities” shall mean all liabilities and oblipations of Borrower on a
consolidated basis, determined in accordance with GAAP, and shall include, without limitation, Funded Liabilities
and/or Current Liabilities, as the ¢ase may be. :

"USA Patriot Act" shall mean the Uniting and Strengthening Americs by Providing Appropriate
Tools Required to Intercept and Obstruct Terrorisim Act of 2001, Pub. L. No. 107-56, 115 Star. 272 (2001), as the
same has been, or shall hereafter be, renewed, extended, amended or replaced,

"VA" shall mean the Veterans Administration and any successor thereto.

Section 1.2 Teoms Generally.

The deftnittons in Section 1.1 shall apply equally to both the singular and plural forms of the tenus
defined. Whenever the context may require, any pronoun shall include the corresponding mascuiine, feminine and

neuter forms. The words "mchude,” "includes” and “including” shall be desmed to be followed by the phrass .

"without limitation." Unless the context requires etherwise (a) any definition of or reference to any agreement,
ingtrument or other document herein shall be construed as referring to such agreement, instrument or other document
as it was originally executed or as it mey from time to time be amended, supplemented, restated or otherwise
medified (subject to any restrictions on such amendments, supplements, restates or modifications set forth herein),
(b) any reference herein to any Person shall be construed to include such Person's suceessors and permitted assigns,
* (c) the words "hercof)" “herein” and "hereunder" and words of similar import shall be construed to refer to this
Agreement as a whole and not to any particular pravision hereof, (d) all referetices to Articles, Sections, Exhibits
and Schedules shall be construed o refer lo Articles, Sections, Exhibits and Schedules to this Agreement und (¢} all
references to a specific time shall be construed to refer to the time in the city and state of Apent's principal office,

unless otherwise indicated. Except as otherwise provided herein, all terms of an accounting or financial nature shall -

be construad in accordance with GAAP or, if applicable, FAS 133, a5 in effect from time to tiwe; provided, that for
purposes of determining compliance with any covenant set forth in Article VI, such term shall be construed in
accordance with GAAP as in effect on the date of this Agreement applied on a basis consistent with the financial
statements referred to in Section 5.4(a); and further provided, that if Borrower notifies Agent that Borrower wishes
to amend any covenant ju Article VI to eliminate the effect of any change in GAAP on the operation of such
covenant {or if Agent or any Lendet notifies Bommower (hat Agent or such Lender wishes to amend Asticle VI for
such purpose), then Borrower's compliance with such covenant shall be determined on the basis of GAAP in effect
immediately before the relevant change in GAAP became effective, until either such notice is withdrawn or such
covenant is amended in & manper satisfactory to Borrower, Agent and Lenders. .
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ARTICLEII
AMOUNT AND TERMS QF SERVICING FACILITY REDUCTION

Section 2.1 Servicing Facility Reduction.

(a) PITI Advances. Borrower ackrowledges, confirms and agrees that no additional PITT
Advances are required to be mads under this Agreement and, once repaid or prepaid, in whole or in part, no portion
of the PITI Advances may be reborrowed. All outstanding PITI Advances shall be rcpaid by Borrower in
accordance with the terms of this Agreement.

{b) Servicing Rights Advance. Borrower ackoowledges, confinns and agrees that no
additional Servicing Righis Advances are required to be made under this Agreement and, once repaid or prepaid, in
whole or in part, no pertion of the Servicing Righis Advances may be rehorrowed, The outstanding Servicing
Rights Advances shall be repaid by Borrower in accordance with the terms of this Agreement.

(c) Outstanding Advances. Borrower acknowledges, confirms and agrees that the
outstanding principal amount of all Advances on the date hereof, but prior to giving effect to the mandatory payment
required under Section 2.7(i}, fotals $236,354,564.67, and is in tha amount and allocation among the Lenders as
more fully set forth oo Schedule 1 to this Agresment.

{Section 2.2 Reaffirmation of Notes and Loan Documents.

!
The' Borrower fully ratifies, approves, confimns and reaffirms the Notes snd other Loan
Documents (other than this Agreement), as amerded hereby or in conncction herewith, in their entirsty and
acknowledges and agrees that (j) the Notes and such other Loan Documents are in full force and effect, and (ii) the
Notes and such other Loan Documents to which it is 2 party are legal, valid and binding obligations of the Borrower
and are enforceable by the Agent and the Lenders against the Borrower in accordance with their respective terms,
without set-off, counterclaim, deduction or other claim of avoidance of any nature.

Section 2.3 [Intentionally left blank].
Section 2.4 Notes.
{(a) Borrower's obligation to pay the principal of and interest on the PITI Advances made by

each Lender is evidenced by the PITT Advance Notes. Borrower's obligation to pay the principal of and interest on
the Servicing Rights Advances made by each Lender is evidenced by the Servicing Rights Notes.

)] For the avoidance of doubt, for purposes of the Notes, (i) any and all references to
“COT.ONIAL BANK, as Agent” shall be deemed amended by replacing such references with “Sovereign Banl, as
Agent”, (ii) any and all references to “201 East Pine Street, Suite 730, Orlando, Florida 32801* shall be deemed
emended by replacing such references with “75 State Street, Boston, MA 02109”, which address shall be the
payment office of Agent and (fii) any and all references to “Fifth Amended and Restated Servicing Facility Loan
and Security Apreement, dated as of October 31, 2008, as amended by that certain First Amendment thereto dated ag
of the date hereof” shall be umended by replacing such references with “Sixth Amended and Restated Servicing
Facility Loan and Security Agreement, dated as of May 15, 2009”, and all references to the “Loan Agresment” shall
be constrned accordingly.

() Bach Lender is hereby authorized by Borrower to endorse on the schedule attached to
each Note delivered to such Lender (or on a continuation of such schedule attached to such Note and made a part
thereof), or otherwise to record in such Lender's internal records, an appropriate notation evidencing the date and
amouni of each Advance from such Lender in respect of such Note, as applicable, each payment and prepayment of
principal of each snch Advance, cach payment of interest on any such Advance, and applicable interest rates, and
other information with respect thereto, and any such recordation shall absent manifest error constitute prima facie
evidence of the accuracy of the information so recorded; provided that the failure of a Lender to muke such a
notation or any error therein shall not affect the Obligations of Borrower, including the obligation of Borrower to
repay the Advances made by such Lender in accordance with the terms of this Agreement and the related Note.
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Section 2.5 Interest,

(a) Except as otherwise provided in this Agreement, the principal amount of each Advance
owed to any Lender shall bear interest at an annual interest rate equal to the lesser of: (i) the Maximum Rate or (i)
the LIBOR Rate plus 9.00% (900 basis points) (the “Applicable Margin™), floating daily.

®) Overdue principal and interest in respect of each Advance and all other overdue amounts
owing hereunder shall bear interest for each day that such amomnts are overdue at a rate per anmumn equal to the
Interim Default Rate; provided, however, if any such amounts are overdue for a period in excess of ten (10) days,
Required Lenders or Agent, at their or its option, may elect, without notice to Botrawer, to have all such overdue
amounts bear interest for each day that such amounts are overdue (after as well as before judgment) at a rate per
anmm eqnal to the Default Rate.

() Interest on each Advance shall acerne from and inclnding the Advance Date thereof to
but excluding the date of any repayment thereof and shall be payable () monibly on or before the fifth (5th) day
after receipt of the billing statement reforred to in subsection (d) below, (ii) upon any prepayment of all or any part
of outstanding Advances, (jii) at maturity (whether by acceleration or otherwise) and (v} after maturity, on demand.

() Agent shall deliver to Borrower and each Lender an interest billing statement for each
month on or before the fifth (5th) day of the next sncceeding month, which intersst billing statement shall set forth
the interest acerued on Advances under the Servicing Facility for such month; provided that any failure or celay in
delivering such interest billing staternent or any inaccuracy therein shall not affect the Obligations.

(&) Notwithstanding anything in this Agreement or in any of the other Loan Documents to
the contrary, the sum of all interest and all other amounts deemed interest wider applicable law that may be collected
by Lenders under this Agreement or the Notes shall not exceed the Maximum Rate. Lenders and Borrower intend

.and agres that wnder no circumstances shall Borrovwer be reguired to pay interest on Advances or any other
Obligations at a rate in excess of the Maximum Rate, and in the event any such interest is received or charged by 2
Lender in excess of the Maximum Rate, Borrower shall be entitled to an immediate refund of amy such excess
interest by a credit to and payment toward the unpaid balance of the Obligations owed 1o such Lender (such credit to
be considered to have been made at the time of the payment of the excess interest) with any excess inlerest not so
credited to be immediately repaid to Borrawer by such Lender.

Section 2.6 Acknowledgement of Termination of Commitments.

(a) Borrower acknowledges, confirme and agrees that all PITI Advance Commitments (as
defined in the Bxisling Agreement) have been tenminated as of the Second Amendment Effective Date.

(b) Borrower acknowledges, confirms and agrees thzlt all Servicing Rights Commitmenis (as
defined in 'rhe Ex1st1ng Agreesment) have been terminated as of October 31, 2008,

Section 2,7 Mandatory Repaymments.

(a) Borrower shall repay all outstanding Advances on the carliest to occur of; (1) the Maturity
Date and (ii) a Change of Controf,

(b) [Intentionally left blank].

© If at any time (including without limitation, after the Advance Period) the outstanding
principal amount of PITI Advances shall exceed the then applicable PITT Borrowing Base, Borrower shall tepay
such PITI Advances by an amount equal to such excess within two (2) Banking Days following notice thereof given
by Agent to Borrower. If at any time (including without limitation, after the Advance Period) the outstanding
principal amount of Servicing Rights Advances shall exceed the then applicable Servicing Rights Borrowing Base,
Borrewer shall repay such Servicing Rights Advances by an amount equal to such excess within two (2) Banking
Days following notice thereof given by Agent to Borrower.

. (d) By mo later than May 29, 2009, Borrower shall have repaid in full not less than all the
outstanding principal amount of the PIT] Advances, together with any and all accrued mterest thereon,
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(e)l Within two (2) days after receipt by Botrower of any capitel  infusion, Borrower shall
repay the outstanding principal amount of the Servicing Rights Advances in an amount equal to not less than
seventy five percent (75%) of the amount of such additional capital infusion.

163) ‘@) On the date of receipt of payment in respect of any Servicing Sale Receivables,
Borrower shall repay the outstanding principal amount of the Servicing Rights Advance by an amount equal to the
amount of such payment, Such amount shall be paid direetly to Agent (and Borrower shall so notify each Approved
Purchaser of this requircment) by wire transfer to the Collateral Payment Account (or as otherwise directed by
Apgent in writing), pursuant to the wire transfer instructions set forth on Exhibit B, accompanied by a copy of the
applicable Approved Purchaser's written purchase advice. Such wire, among other things, shall specify the
applicable Servicing Sale Agreement, the sals date and the amount of the purchase price paid by the applicable
Approved Puarchaser for the Servicing Rights ineluded in such sale; provided, however, Agent may change the wire
transfer instructions from time to time. Unless such wire-is received by Agent on or pror to 1:00 p.m. (Orlando
time) on such date of receipt of Servicing Sale Receivables, the funds shall be deemed to have been received by
Agent on the next succeeding Banking Day as set forth in Section 2.10{a).

(ii) On the date of receipt of payment in respoct of any P&I Receivables, Borrower
shall repay the outstanding principal amount of PITT Advances by an amount equal to the amount
of such payment by wire transfer to the Collateral Payment Account {or as otherwise direcled by
Agent In writing), pursuant to the wire transfer instructions set forth on Exhibit B. Such wire,
among other things, shall specify the P&I Receivables being paid; provided, however, Agent may
change the wire transfer instructions from time to timne. Unless such wire is received by Agent on
or prior to 1:00 p.m. (Orlando time) on the date of such repayment, the fimds shall be deemed to
have been received by Agent on the next succeeding Banking Day as set forth in Section 2.10(z).

(iif) On the date of receipt of payment in respect of any T&1 Receivables, Borrower
shall repay the outstanding principal amount of PITI Advances by an amount equal to the amount
of such payment by wire transfer to the Collateral Payment Account (or as otherwise directed by
Agent in writing), pursuant to the wire transfer instructions set forth on Exhibit B. Such wire,
among other things, shall specify the T&I Receivables being paid; provided, however, Agent may
change the wire transfer instrnetions from time to time, Unless such wire is recoived by Agent on
or prior to 1:00 p.m. (Orlando time) on the date of such repayment, the funds shall be deemed to
have been received by Agent on the next succeeding Banking Day as set forth in Section 2.10(s).

(2 All repayments of Advances reccived by Agent pursnant to this Scetion 2.7 shall be
deposited by Agent in the Collateral Payment Account. Agent shall have the sole right of withdrawal thh regard to
funds from e Lo time in the Collateral Payment Account. '

t) Fach repayroent of Advances under this Section 2.7 shall be allocated among Lenders on
a pro rata basis in accordance with the apgregate outstanding principal amounts of their respective applicable
Advances. Interest shall be payable in accordance with the provisions of Section 2.5.

0] On May 15, 2009, Borrower shall repay $25,000,000.00 of the outstanding principal
amount of the Servicing Rights Advances.

@ No later than the 15th calendar ¢ay of every month (commencing in June 2009),
Bomower shall repay not less than $12,000,000.00 (net of repayments made pursuant to the second sentence of
Section 2.7(c), but in addition to any other amounts paid or payable under this Agreement) of the outstanding
principal amount of the Servicing Rights Advances.

(3] Barmrower shall (i) repay the outstanding principal amount of the Servicing Rights
Advances by 100% of the net procseds received by Borrower from additional funding vehicles engaged for the
purpose of retiring the Servicing Facility, and (if) maintain the required Servicing Rights Collateral Value; provided,
however, that nothing in this clause (k) shall be construed as permitting Borrower to obtain such funding vehicles as
would be prohibited under this Agreement or otherwise would require the consent of Agent, Lenders or auy other
Person.
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{H Borrower shall repay the outstanding principal amount of the Servicing Rights Advances
by each net increase in cash flow received from the sale of Mortgage Loans on a servicing released basis through
Platinum Communily Bank.

Section 2.8 Optional Prepayments.

Borrower shall have the right at any time and fror time to time to prepay outstanding Advances,
without prior netice. The Agent, jn its sole discretion, shall direct the application of any such payment to the PITI
Advances and/or Servicing Rights Advances in such allocation as it shall determine. Each prepayment of Advances
under this Section 2.8 shall be allocated among Lenders on a pro rata basis in accordance with the aggregate
outstandmg principal amounts of their respective applicable Advances. All prepayments of Advances under this
Section 2.8 shall be without premium or penalty. Interest shall be payable in accordance with the provisions of
Section 2.5.

Section 2.9 Fees.

&) Borrower agrees io pay to Agent, for ils own accounl, an agency fee (the "Agency Fee®)
in the amount and on the dates separately agreed to by Agent and Borrower.

b) [Intentionally Ieft blank].

(©) Borrower agrees to pay to Agent for the pro-rata account of each Lender (ratably in
accordance with such Lender’s Commitment Percentage) a facility fee (the “Facility Fee™) at a rate pex annum equal
to 0.50% (50 basis points) on outstanding Advances, payable in advance on a monthly basis on the first Banking
Day of each calendar month (and celculated based upon the cutstanding Advances as of the Jast calendar day of the
immediately preceding calendar month), commencing on June 1, 2009, and on the ﬁrsf Banking Day of each
calendar month thereafter.

d) [Intentionally left blank].
(&) [Infentionally left blank].

63 The fees set forth in this Section 2.9, once paid, shall not be refundable under any
circumstances. )

Section 2.10 I’aymentg., Etc.

(=) Except as otherwise specifically provided herein, all payments by Borrower under this
Agrezment shall be made without defense, set-ofT or counterclaim o Agent not later than 1:00 pam. {(Orlando lime)
on the date when due, it being cxprossly agreed and understood that if a payment is received after 1:00 p.m.
" (Orlando time) by Agent, such payment will be deemed to have been made on the next succeeding Banking Day and
interest thereon shall be payable at the then applicable rate during such extension. Al payments hereunder shall be
made in Dollars in immediately available funds at the Payment Office. Agent will promptly after receipt of each
such payment (and in any event by 5:00 p.m., Otlando time, on the’Banking Day on which such funds are received
or deemed to have been received) distribute funds relating to the payment of (i) principal or interest on any
outstanding Advance to Lenders ratably in accordance with the aggregate principal amount of such Advances, (it
the Facility Fee ratably to Lenders and (iii) any other amount payable to Lenders to such Lenders by wire transfer
pursuant to the wire transfer instructions set forth on Exhibit C.

(b Whenever any payment to be made hereunder or under any Note shall be stated to be due
on a day that is not a Banking Day, the dus date thereof shall be extended to the next-succeeding Banking Day and,
with respect to payments of principal, interest thereon shall be payable at the then appliceble rate curing such
exlensiarn.

(<) All computations of interest and Fees shall be made on the basis of a year of three
hundred and sixty (360) days for the actual number of days (including the first day but excluding the last day)
occurring in the period for which such interest or Fees are payable. Each determination by Agent of an interest rate
or Fee hereunder shall be conclusive and binding absent manifest error.
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(D) Prior to the occurrence of an Event of Defanlt and acceleration of all Advances
outstanding hereunder, all amounts received on any day by Agent in respect of principal of the Advances shall be
applied a5 follows: first, ratably to Lenders in accordance with the aggregate principel amounts of their respective
outstanding Advances, to repay pro-rata the required aggregate principal ameunt of Advances due and payable on
such day pursnant to Section 2.7 based on the amount of Advances outstanding on such day; second, ratably to
Lenders in accordance with the aggrepate principal amounts of their- respective outstanding Advances, to prepay
outstanding Advances being prepald on such day pursuent to Section 2.8; third, ratably to Lenders in accordance
with their respective nnpaid Obligations, to pay any such unpaid Obligations which are then currently due and
payable; and fourth, the balance, if any, shall (provided that no Potential Default or Event of Default has occurred
and is continning) be released by Agent to Borrower by transfer to the Operating Account. If any Potential Default
or Event of Default has occurred and is continuing, but the maturity of the Obligations has not yet been accelerated
pursnant to Section 7.2, all amounts remaining after making the applications required by clauses first, second and
third above shall be applied to the repayment of outstanding Advances and/or other outstanding Obligations, in such
order as Lenders may determine.

{e) Following the occurrence of an Event of Default and acceleration of all Advances
outstanding hereunder, all amounts received by Agent hereunder and under the other Loan Docurnents (except as
otherwise required by the Intercreditor Agreement) shall be disbursed by Agent as follows: first, to Agent and, if
permitted hereunder, Lenders, (o reimbumse Agent anc Lenders for all fees, costs and expenses set forth in Section
9.4 reasonably incumred by them in connection with an Event of Defuault or otherwise payable to Agent under the
Loan Documents; second, ratably to Lenders in accordance with the amount of accrued and unpaid irterest on all
Advances and Fees due Lenders; third, ratably to Lenders in accordance with the aggregate principal amounts of
their outstanding Advances, to repay all outstanding Advances and any unpaid Obligations referred to in clauss (b)
of the defmition of "Obligations” herein; fourth, to refmburse Agent and Lenders for any remaining outstanding
Fees; fifth, ratably to Lenders in accordance. with their respective unpaid Obligations, to pay all remaining unpaid
Obligations; sixth, so long as Colonial is then a Lender under this Agreement, to Colonial to pay all other debts,
liabilitics and obligations of Borrower to Colonial (other than any Obligations of Colonial as a "Lender” under the
Servicing Facility), including, without limitation, under the Overline Facility, the COLB Facility and any obligations
of Borrower to Colonial under any then existing Colonial participation interest in any of Borrower's Mortgage
Loans; and seventh, to Borrower by transfer to the Operating Account, or to such other account as Borrower may
direct in writing for such purpose; provided, however, that upon request of Agent, Colonial shall promptly provide
o Agent a written certification specifying any and all amounts Colonial is entitled to receive pursuant to clause
“sixth” above, and Agent shall be entitled to conclusively rely upen any such written certification from Colonial
without any independent investigation thereof; provided, further, that Agent may refrain from making any further
distributions under clauses “sixth” or “seventh” above until such time as Agent shall have received from Colonial
such written certification and has had a commercially reasonable period of time to act thereon.

Section 2.11 Indemmnity.

Bomrower shall indemnify each Lender against any loss aor expense that such Lender actually
sustains or incurs as a consequencs of (a) any failure by Borrower to fulfill on the Effective Date or othorwise any
applicable conditions set forth in this Agreement, including, without limitation, under Section 9.10 ot (b). the
occurrence of any Event of Defanlt, A certificate of such Lender setting forth in reasonable detail any amount or
amounnts which such Lender is entitled to receive pursuant to this Section 2.11 shall be delivered to Borrower and
shall be conclusive and binding absent manifest ervor,

. Section 2.12 Inabjlity to Determine Interest Rate.

If at any time during the terma of the Facilitics,

(@) Agent shall have determined (which determination shall be conclusive
and binding upon Borrower) that, by reason of circumstances affecting the relevant interbank
market, adequate means do not exist for ascertaining the LIBOR Rate, or

23
B 035671 v.2




{b)  Agent shall have received notice from Required Lenders that the
LIBOR Rate does not adequalely and fajrly reflect the cost to such Lenders of maintaining or
otherwise continuing their Advances,

Agent shall give written notice {or telephonic notice, promptly confimisd in writing) to Borrower and to Lenders as
soan, as practicable thereafter. Until Agent shall notify Borrower and Lenders that the circumstances giving rise to
such notice no longer exist, (i) the obligations of Lenders to continue Advances bearing interest at the LIBOR Rate
plus the Applicable Margin shall be suspended and (3i) all such affected Advances shall be bear interest at the Prime
Rate plus the Applicable Margin wnless Borrower prepays such Advances in accordence with this Agreement

Section 2,13 Ilepality.

If any Chanpe in Law shall make in unlawful or impossible for any Lender to maintain or
otherwise contitms any Advance bearing interest at the LIBOR Rate plus the Applicable Margin, and such Lender
shall 5o notify Agent, Agent shall promptly give notice thereof to Borrower apd the other Lenders, whereupon until
such Lender notifies Agent and Botrower that the circumstances giving rise o such suspension no longer exist, (3)
the obligation of such Lender to continue Advauces bearing interest at the LIBOR Rate plus the Applicable Margin
shall be suspended and (if) all such affected Advances shall be bear interest at the Prime Rate plus the Applicable
Margin unless Borrowsr prepays such Advances in accordance with this Agreement.

Section 2.14 Increased Coats.
(2} If any Change in Law shall:

(i)  impose, modify or deem applicable any reserve, special deposit or similar
requirement that is not otherwise included in the determination of the LIBOR Rate hereunder against assets of,
deposits with or for the account of, or credit extendsd by, any Lender (except any such reserve requirement reflected
in the LIBOR Rate); or “

(i)  impose on any Lender or the eurodollar interbenk market any other condition
affechng this Agreement or any Advances made by such Lender bearing interest at the LIBOR Rate plus the
Applicable Margin or any participation therein;

and the result of the foregoing is to increase the cost to such Lender of continuing or maintaining any Advance
bearing interest at the LIBOR Rate plus the Applicable Margin or to reduce the amount received or receivable by
such Lender herewnder (whether of principal, interest or any other amonnt), then Borrower shall promptly pay, upon
written notice from and demand by such Lender on Borrawer (with a copy of such notice and demand to Agent), to
Agent for the account of such Lender, within five (5) Banking Days after the date of such notice aud demnand, such
additional amount or amounts as shall be sufficient to compensate such Lender for such additional costs incurred or
reduction suffered.

) If any Lerder shall have determined that on or afier the date of this Agreement any
Change in Law regarding capital requirements has or would have the effect of reducing the rate of return ¢n such
Lender's capital (or on the capital of such Lender's parent corporation) as a consequence of its obligations herennder
to a level below that which such Lender or such Lenders parent corporation could have achieved but for such
Change in Law (talang into consideration such Lender's policies or the policies of such Lender's parent corporation
with respect to capital adegqnacy) then, from time to time, within five (5) Banking Days after receipt by Borrower of
written demand by such Lender (with a copy thereof to Agent), Borrower shall pay to such Lender such additional
amotints as will compensate such Lender or such Lender's parent corporation for any such reduction suffered,

(©) A certificate of a Lender setting forth the amount or amounts necessary to compensate
such Lender or such Lender's parent corporation, as the case may be, specified in paragraph (a) or (b) of this Secrion
2.14 shall be delivered to Borrower (with a copy to Agert) and shall be conclusive, absent manifest etror. Beorrower
shall pay any such Lender such amount or amounts within five (5) Banking Days after receipt thereof,
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{d) Failure or delay on the part of any Lender to demand compensation pursuant to this
Section 2.14 shall not constitute 2 waiver of such Lender's nght to demand such compensation; provided, that
Borrower shall not be required to compensate a Lender under this Section for any increased costs or reductions
incurred more than six (6) months prior to the date that such Lender notifies Borrower of such increased costs or
reductions and of such Lender's infention to claim compensation therefor; provided further, that if the Change in
Law giving rise to such increased costs or reductions is retroactive, then such six-month period shall be extended to
include the period of such retroactive effect.

Section 2,15 Taxes.

-{a) All payments made by Borrower under this Agreement and the ofher Loan Documents
shall he mddﬂ free and clear of, and without deduction or withholding for or on account of, any present or future
income, stamp or other taxes, lev1es imposts, duties, charges, fees, deductions or withholdings, now or hereafter
imposed, levied, collected, withhe]d or assessed by any Governmental Authority, excluding, in the case of Agent
and each Lender, net income taxes and franchise taxes (imposed in lien of net ncome taxes) imposed on Agent or
such Lender as a result of a present or former connection between the jurisdiction of the government or taxing
authority imposing such tax and Agent or such Lender (excluding a connection arising solely from Agent or such
Lender having executed, delivered, performed its oblipations or received a payment under, or enforced, this
Agreement or (he olher Loan Documents) or any political subdivision or taxing authority thereof or therein (all such
non-excluded taxes, levies, imposts, duties, charges, fees, deductions and withholdings being bereinafter called
"Taxes™). 1f any Taxes are required to be withheld from any emounts payable to Agent or any Lender hereunder or
under the other Lean Documents, the amounts so payable to Agent or such Lender shall be increased to the extent
necessary to vield to Agent or such Lendor (after payment of all Taxes) interest or any such other amounts payable
hereunder at the rates or in the amounts specified in this Agreement and the other Loan Documents. Whenever any
Taxes are payable by Borrower, as promptly as possible thereafier Borrower shall send to Agent a cextified copy of
an original official receipt received by Borrower snowing payment thereof. If Borrower fails to pay any Taxes when
due to the appropriate taxing authority or fails to remit to Agent the required receipts or other required documentary
evidence, Borrower shall indemnify Agent and Lenders for any incremental taxes, interest or penalties that may -
become payable by Agent or any Lender as a result of any such failure. The agreements in this subsection shall
survive the termination of this Agreement and the payment of the Notes and all other amounts payable under the
Loan Documents.

O Auny Foreign Lender that is entitled to an exemption from or reduction of withholding tax
under the law of the jurisdiction in which Bormmower is located, or any treaty to which such jurisdiction is a party,
with respect to payments under this Agreement shall deliver to Borrower (with a copy to Agent), at the time or times
prescribed by applicable law, such properly completed and executed documentation prescribed by applicable law or
reasonably requested by Borrower as will permit snch payments to be made without withholding or at & reduced
rate. Withont limiting the generality of the foregoing, each Foreign Lender agrees that it will deliver to Agent anc
Borrower (or in the case of a Parficipant, to the Lender from which the related participation shall have been
purchased) (1) two (2) duly completed copies of Internal Revenue Service Form W8-BEN or WE-ECI, or any
successor form therete, as the case may be, certifying in each case that such Foreign Lender is entitled to receive
payments made by Berrower hereunder and under the Note payable to it, without deduction or witbhelding of any
United States federal income taxes and (ii) a duly completed Internal Revenne Service Form W-8 or W-9, or any
successor form thereto, as the case may be, to establish an exemption from United States backup withholding tax.
Each such Foreign Lender shall deliver to Borrower and Agent such forms on or before the date that it becomes a
party to this Agreement (or in the case of a Participant, on or before the date such Participant purchases the related
participation). In addition, each such Lender shall celiver such forms proxptly upon the obsolescence or invalidity
of any form previously delivered by such Lender. Each such Lender shall promptly notify Borrower and Agent at
any time that it determines that it is no longer in a position to provide any previously delivered certificate to
Borrower (or any other form of certification adopted by the U.S. taxing authorities for such purpose),

{c) Borrower shall not be required to pay any increased amount on account of Taxes pursuant
to this Section 2.15 to any Lender to the extent such Taxes would not have been payable if such Lender had
furnished a statement or form (properly and accurately completed in all material regpects) which it was required to
furnish in accordunce with subsection (b) of this Section 2.3 5, and such Taxes shall be borne solely by such Lender.
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Section 2.16 Sharing of Setoffs.

Except as otherwise provided in this Agreement, each Lender agrees that if|, through the exercise
of a right of hanker's Jien, setoff or connterclaim against Borrower, or pursuant to a secwred claim vnder Section 506
of Title 11 of the Unired States Code or other security or interest arising from, or in lieu of, such secured claim,
received by such Lender under any applicable bankruptoy, insolvenoy or other similar law or otherwise, or by any
other means (other than pursvant to Sections 2.13, 2.17 or 9.6), such Lender shall obtain payment (voluntary or
involuntary) in respect of any Cbligation as a result of which the unpaid portion of its Obligations shall be
proportionately less than the unpaid portion of the Obligations of any other Lender, it shall simultaneously purchase
from such ather Lender al face value a participation in the Obligations of such other Lender, so that the aggregate
vnpaid amount of the Obligations and such participations in Obligations held by each Lender shall be in the same
proportion to the aggregate tmpaid amount of all Obligations then cutstanding as the amount of its Obligations prior
to such exercise of banker's lien, setoff or counterclaim or other event was to the principal amount of all Obligations
outstanding prior to such exercise of banker's Hen, setoff or counterclaim or other event; provided that, if any such
purchase or purchases ar adjustments are made pursuant to this Section 2.16 and the pavment giving rise thereto is
thereafter recovered, such purchase or purchases or adjustments shall be rescinded to the extent of such recovery and
the purchase price or prices or adjustients restored without interest. Borrower expressly consents to the foregeing
arrangements and agrees that any Lender holding a participation in an Obligation which has been so purchased may
exercise any and all righis of banker's lien, setoff ¢r counterclaim with respect to any and all moneys owing by
Bomrower to such Lender by reason thereof as fully as if such Lender had made 2 loan directly to Borrower in the
amount of such participation. To the extent that any application of proceeds of Collateral may be deemed to
constitute a setoff or "other means" of obtaining payment under this provision, this provision shall not affect or
impair the right of any Lender to reccive and retain payments in accordance with Sections 2.7 and 2.10. If any
Lender shall obtain payment (voluntary or involuntary) on account of any Obligation that exceeds the amount to
which il is entitled as specified in Section 2.7 or 2.10, as applicable, such Lender shall purchase a participation in the
Obligations of any Lender that should have received such payment in the amount thereof.

Section 2.17 Mitigation of Obligations: Replacement of Tenders.

() If any Lender requests compensation under Section 2.14, or if Borrower is required to
pay any additional amount to any Lender or any Governmental Authority for the account of any Lender pursuant to
Section 2.15, then such Lender shall use reasonable efforts to designate a different lending office for booking its
Advances hereunder or to assign its rights and obligations hereunder to another of its offices, branches or affiliates,
if, in the sole judgment of such Lender, such designation or assignment (i) would eliminate or reduce amounts
payable under Seetion 2.14 or Section 2.15, as the case may be, in the fature and (ii) would not subject such Lender
to any unreimbursed cost or expense and would not otherwise be disadvantageous o such Lender. Borrower hereby
agrees to pay all costs and expenses incurred by any Lender in conmection with such designation or assignment.

{b) If (i) any Lender requests compensation under Section 2.14, (i) Borrower is required to
pay any additional amount to any Lender or any Governmental Autharity for the account of any Lender pursuant to
Section 2,15, or (iif) any Lender does net consent to a modification or waiver of the terms of this Agreement or the
other Loan Dacuments requested by Agent, or otherwise fails to give its consent to an action requested by Borrower
hereunder and, in each case, the Required Lenders have given their consent then, provided no Potential Defaull or
Event of Default has ocourred and is continuing, Borrower may, at its sole expense and effort, upon notice to such
Lender and Agent, require such Lender to assign and delegate, without recourse (in accordance with and subject to
the restrictions set forth in Section 9.6(b)) all its interests, rights and obligations under this Agreement to an assignee
{which assignee may be another Lender) that shall assume such obligations; provided, that (x) Borrower shall have
received the prior wrilten consent of Agent, which consent shall not be unreasonably withheld, (y) such Lender shall
have received payment of an amount equal to the outstanding principal amount of all Advances owed to it, accrued
interest thereon, accrned Fees and all other amnounts payable to it herennder, from the assignee (in the cage of such
cutstanding principal and accrued interest) and from Borrower (in the case of all other amounts) and (z) in the case
of a claim for compensation under Section 2.14 or payments required to be made pursuant to Section 2.15, such
assignmert will not result in a reduction in such compensation or payments to such Lender from Bowrower, A
Lender shall not be required to make any such assignment and delegation if, prior thereto, as a result of a waiver by
such Lender or otherwise, the circumstances entitling Borrower to require such assignment and delegation cease to

apply,
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() The replacement Lender shail not be a bank or other financial institution that has made a
clajm for compensation under Section 2.14 or payments required to be niade pursuant to Section 2.15 that may have
given rise to Borrowet's election to replace any Lender hereunder, and e¢ach such replacement Lender shall execute
and deliver to Agent such documentation satisfactory to Agent pursuant to which such replacement Lender.is to
became a party bereto with a Commitment Percentage equal to that of the Lender being replaced.

)] Agent shall reasonably cooperate in effectuating the replacement of any Lender under
(his Section 2.17, but al no time shall Agent be obligated to initiate any such replacement.

{e) After any assignment pursuant to this Section 2.17, the replaced Lender shall retain the
benefit of Sections 2,14, 2.15 and 9.4 in respect of the period prior to the effective date of such assignment.

ARTICLE 11T
CONDITIONS

Section 3.1 Intentionally left blank].
Section 3.2 General,

Each condition in this Agreement inclnding, without limitation, those set forth in Section 9.10, is
material to the transactions contemplated by this Agreement, and time is of the essence with respsct to each such
condition.

ARTICLE IV
SECURITY

Section 4.1 Grant of Security Interest.

Borrower hereby assigns, pledges and trangfers to Agent, in its capacity as agent on behalf of and
for the benefit of Lenders, and grants to Agent, in ifs capacity as agent on behalf of and for the benefit of Lenders, a
sceurity interest in, all of Borrower's right, title and inferest in, under and to the property described in Section 4.2¢a),
subject to no other Liens except for Permitted Liens (provided, that such Permitted Liens are expressly junior and
subordinate to the Lien of this Apreement) (for purposes of this Article 1V, collectively and severally, the
"Collateral), to secure payment and performance of the Obligations.

Furthermore, Borrower confirms and reaffirms all prior pledges and transfers of, and grants of
security interest in and to, the Collatera] in favor of the Predecessor Agent, and acknowledges, confirms, and apgrees
that Agent (as successor to the Predecessor Agent) s, and shall be, entitled to any and all rights and benefits of such
pledges, transfers and-grants of secunity interest, as if made directly to Agent.

Section 4.2 Collateral.

(a) The Collateral shall consist of all righ, titlc snd interest of Borrower in, under and 1o
each of the following, wherever located, whether now existing or hereafter arising, and whether now or hereafter
owned or acquired by, or acoruing or ewing (o, Borrower:

(i)  All Servicing Contracts, all Servicing R1ghls, all other comtracts, zud all
guaranties, mstmments documentation and. chattel paper relating to or arlsmg from such Servicing R1ghts and
Servicing Contracts, and any other right, title and interest of Borrower in, to and under the Mortgage Notes,
Mortgages and other security documents evidencing and securing the Mortgage Loans that are-the subject of the
Servicing Rights;

(1)  All Servicing Receivables and each of the following rights and interests, to the
extent same relate to rights to payment under, or clajms for monfes payzble or to become payable under, the
Servicing Contracts: all contract rights, accounts, general intangibles, and other rights to payment and claims for
monies payable or to become payable under the Scrvicing Contracts;
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(iii)  All other rights and remedies under the Servicing Contracts;

Giv)  All rights of Borrower to sell or assign its interest thercin and all amounts
payable to the Borrower thereunder arising out of any termination thereof, and all files, surveys, certificates,
correspondence, appraisals, computer programs, tapes, disks, cards, accounting records and other records and data of
Borrower related to the Mortgage Loans covered by the Servicing Rights;

{(v) ANl Servicing Sale Agreements, all other contracts, and all guaranties,
instrments, documentation and chatiel paper, relating to or arising from such Servicing Sale Agreements;

(vi)  All Servicing Sale Receivables and each of the following rights and interests, to
the extent same relate to xights to payment under, or clains for monies payable or to become payable under, the
Servicing Sale Agreements: all contract rights, accounts, general intangibles, and other rights to payment end claims
for monies payable or to become payable under the Servicing Contracts;

(vii}  All other rights and remedies under the Servicing Sale Agreements;

(viif)  The Collateral Payment Account, the Operating Account and all other accounts
at any time maintained by Borrower and/or Agent in connection with the Servicing Facility and any und all money,
cash, deposits and investments at any time held in such accounts, and any and all rights of Borrower to insurance
payments made in respect of such accounts;

{ix)  All rights of Borrower in, to and under any Hedging Arrangements entered into
to protect Borrower against changes in the value of any of the Servicing Collateral, including withour limiration, all
rights to payment arising under such Hedging Arrangements;

)  All P&} Receivables and each of the following rights and interests, to the extent
same relate to rights to payment vnder, or claims for monies payable or to become payable under, the Mortgage
Loans relating 1o such P&I Receivables: all contract rights, accounts, general intangibles, and other rights to
payment and claims for monies payable or to become payable under such Mortgage Loans;

(xi}y AlT&I Receivables and each of the following rights and interests, to the éxtent
same relate to rights to payment under, or claims for menies payable or to become payable under, the Mortgage
Loans relating to such T&I Receivables: all contract rights, accounts, general intangibles, and other rights to
payment and claims for monies payable or to become payable under such Mortgage Loans;

(xii)  All now existing or hereafter arising accounts, chattel paper, general intangibles
{including payment intangibles), instrurnents and saftware (as each such term is defined in Article 9) constituting or
relating to any of the foregoing Scrvicing Collatcral;

(xiif) . All claims and canses of actions in which Borrower has or may have against any
Person, including but not lirmited to, tort claims and commercial tort claims, arising out of or relating to.any of the
foregoing, and the products and proceeds thereof; and

(xiv)  All Products and Proceeds of the foregoing Servicing Collateral.

(o) BORROWER HEREBY AUTHORIZES AGENT TQ FILE A UCC-1 FINANCING
STATEMENT AND/OR A UCC-3 AMENDMENT IN THE STATE OF FLORIDA OR IN ANY OTHER
APPLICABLE JURISDICTION FROM TIME TO TIME TO INCORPORATE OR OTHERWISE SET FORTH
THE DESCRIPTION OF THE COLLATERAL SET FORTH IN THIS SECTION 4.2. FURTHER, BORROWER,
BY EXECUTION HEREOF, IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED UNDER
APPLICABLE LAW, ANY RIGHT IT MAY HAVE UNDER THE UNIFORM COMMERCIAL CODE OR
OTHERWISE TO FILE ANY CORRECTION STATEMENT, AMENDMENT OR TERMINATION FINANCING
STATEMENT WITH ANY JURISDICTION RELATING TO THE COLLATERAL WITHOUT THE PRIOR

WRITTEN CONSENT OF AGENT.

() This Agreement shall create a continuing security interest in the Collateral and shell
remain in full force and effect until payment in full of the Notes and all other Obligations.
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Standard of Care of Agent; Indemnification.

Notwithstanding anything to the contrary contained herein:

(=) The provisions of this Agreement and the Exhibits and Schedules
attached hereto. set forth the exclusive duties of Agent, and no-implied duties or obligations shall
be read into this Agreement against Agent. Apent shall not be bound in sny way by any
agreement or contract other than this Agreement and the Exhibits and Schedules attached hereto
and any other agreement to which it is & party. Agent shall not be required to ascertain or inguire
as to the performance or observance of any of the conditions or agreements to be performed or
observed by any other party, except as spacifically provided in this Agreement and the Exhibits
and Schedules attached hereto. Agent disclaims any responsibility for the validity or acenracy of
the recitals to this Agreement and any representations and warranties contained herem, unless
specifically identified as recitals, representations or warranties of Agent.

1) It is expressly agreed, anything hercin contained to the contrary
notwithstanding, that Borrower shall remain liable to perfonm all of the obligations, if any,
assumed by it with respect to the Collateral and Agent and Lenders shall not have any obligations
or liabilities with regpect to any Collateral by reason of or arising cut of Bomrower's assignment
of the Collateral as security for the Obligations, nor shall Agent or eny Lender be required or
obligated in any manner to perforn or fulfill any of the obligations of Borrower under or with
respect to any Collateral solely by reason of such assignment.

(¢).  Throughout the termn of this Agreement, Agent shall bave no
responsibility for ascertaining the value, collectability, insurability, enforceability, effectiveness
-or suitability of any of the Collateral, the title of any party therein, the validity or adequacy of the
security efforded thereby, or the velidity of this Agieement (except as to Agent's authority to
enter into this Agreemsnt and to perfbrm its obligations hereunder),

(&) Agent shall not be under any duty to examine or pass upon the

genuineness, validity or legal sufficiency of any of the Collateral. Agent may rely upon and shall
be protected in acting in good faith upon any notice, resolution, request, consent, order,
certificate, report, staiement or other paper or document appearing on its face to be gemmine and
to have been signed or presenied by the proper party or parties or by a person or persons
authorized to act on behalt” of the proper party or parties, including without limitation, any
Bomrowing Base Certificate. Agent shall not be liable for any action or omission except for itg
own gross negligence or willful misconduct.
(e) No provision of this Agreement shall require Agent to expend or risk
its own funds or otherwise incur any financial Hability i the performance of .any of its duties
hereunder or in the exercise of any of its rights or powers, if, in its judgment, it shall believe that
repayment of such funds or adequate indemmity against such risk or liability is not assured to it.

)] Agent is not responsible for preparing or filing any reports or returns
relating to federal, state or local income taxes with respect to this Agreement, other then for
Agent's compensation or for reimbursement of expenses.

() Borrower agrees to reimburse and hold harmless Agent, its directors,
officers, employees and agents from and against any and &l 1ability, loss and expense, including
reasonable counsel fees, arising tfrom or connected with Agent's execution end performance of

{his Agreement including, but not limited to, the claims of any third parties, including any

" assignee, except in the case of loss, liability or expense resulting from gross negligence or willful
miscanduct on the part of Agent. Notwithstanding anything to the contrary conteined herein, this
provision shatl survive the termination of this Agreement.
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(b Agent shall have the power to employ such agents as it may deem
necessary or appropriate in the performance of its duties and the exercise of its powers under this
Apreement,

() Anything in this Agreement to the contrary notwithstanding, in no
event shall Agent be liable hereunder to Borrower, Lenders or any other Person for consequential
loss or conseguential damage of any kind whatsaever (including but not limited to loss of
profits), cven if Agent has bzen advised of the likelihood of such foss or damage and regardless
of the form of action.

Section 4.4 Fees and Expenses of Agent.

Agent shall notify Borrower of all fees, -cxpenses and charges of Agent arising out of Agent's
entering into this Agreement and performing its duties and obligations as Agent under this Apreement, and such
fees, expenses and charpes shall be paid promptly by Borrower or, if already paid by Agent, Borower prompily
shall reimburse Agent therefor. Agent may employ, at Borrower's expense, such Jegal counsel and other experts as
it reasonably deerns necessary in connection with entering into this Agreement and performing its duties and
obligations wnder this Agreement.

Section 4.5 Availability of Documents.

"Each Lender and its agents, accountants, attorneys and anditors will be permitted during normal
busicess hours at amy time and from time to time upon reasomable notice to Agent to exanune (to the extent
permitted by applicable Jaw) the files, documents, records and other papers in the possession or under the control of
Agent relating to any or all of the Collateral and to make copies thereof. As long as no Event of Default has
occurred and is continuing, eny such activity will be at no cost or expense to Borrower; if an Event of Defaull has
occurred and is continuing, all costs and expenses associated with the exercise by any Lender of its rights under this
Section 4.5 shall be peid by Borrower within fifteen (135) days of receipt by Borrower from such Lender of a
statement setting forth in reasonable detail the amount thereof.

Section 4.6 Representations and Warranties of Borrower With Regard to the Servicing Collateral.

{a) Special Representations and Warranties as to Servicing Contracts. By granting a secutity
interest in the Servicing Collateral to Agent, for the benefit of Lenders, Borrower shall be deemed to have
represented and warranted with respect to each Servicing Contract now or hereafter included in the Servicing
Collateral, that;

(i)  Borrower is the legal and equitable owner and holder of each Servicing Contract
listed on Schedule 6, any other Scrvicing Contracts currently in effect and the Servicing Rights appurtenant thereto
and has full power and authority to grant a security interest in such Servicing Collateral. Each such Servicing
Contract has been duly and validly made subject to the Lien of this Agreement and is subject to no Liens other than
the Lien created pursuant to this Agreement and, to the extent applicable, Permitted Liens.

(iiy  Bach Servicing Contract has been duly executed and deliversd by Borrower, and
assuming the due execution and delivery by the other parties thereto, is valid and enforceable in acoordance with its
terms, provided that (A) the enforceability thereof may be limited by bankruptcy, insolvency or similar laws
affecting creditors’ rights generally and (B) rights of acceleration and the availability of equifable remedies may be
limited by equitable principles of general applicability.

{iii)  To Borrower's knowledge, no default, nor any event which with notice or lapse
of time or both would became a default, has occurred and is continuing under each Servicing Contract and no action
has been taken to terminate any Servicing Contract,

(iv)  Borrower has complied, and will continue to comply, with all laws, rules and

regulations inclnding, but not limited to, all applicable FHLMC, GNMA and other Approved Investor requirements,
in respect of each Servicing Contract.
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{v)  The Servicing Rights and all Servicing Receivables are subject to no Liens other
than the Liens created pursuant to this Agreement and Permilted Liens,

(vi)  The Mortgage Loan servicing rights which are included in the computation of

the Servicing Rights Borrowing Base in each Borrowing Base Certificate delivered to Agent are owned by Borrower
pursuant to valid and binding Servicing Contracts. Borrower is io compliance with all terms of such Servicing
Contracts and all requirements of FHLMC, GNMA . and other applicable Approved Investors under each such
Servicing Contract.

{(vii)  The Mortgage Loans snbject to such Servicing Contract are owned by an
Approved Inveslor, and are nol subject to any repurchuse, purchase option or similar agreement, other than (subject
to the rights of Agent and Lenders herennder) with another Approved Investor.

(b) Special Representations and Warranties as to Servicing Sale Agreements. By granting a
security interest in the Servicing Collateral to Agent, for the benefit of Lenders, Borrower shall e deemed to have
represented and warranted with respect to each Servicing Sale Agreement included in the Servicing Collateral, that:

(i}  Bomower is the legal and equitable owner and holder of each Servicing Sale
Agreement listed on Schedule 7, any other Servicing Sale Agreement cumrently in effect and the Servicing Rights
appurtenant thereto and has full power and authority to grant a security interest in such Servicing Collateral. Each
such Servicing Sale Agreement has been duly and validly made subject to the Lien of this Agreement and is subject
to no Liens other than the Lien creatsd pursuant to this Agreement and Perritted Liens.

(ii)  Each Servicing Sale Agreement hes been duly executed and delivered by .

EBorrower, and assuming the due execution and delivery by the other parties thereto, is valid and enforcesble in
accordance with its terms, provided that (A) the enforceability thereof may be limited by bankruptcy, insolvency ar
similar laws affecting creditors’ rights generally and (B) rights of acceleration and the availebility of equitable
remedies may be limited by equitable principles of general applicability.

(i)  To Borower’s knowledge, no default, nor any event which with notice or lapse
of time or both would become & default, has occnrred and is continning under any Servicing Sale Agreement and no
action has been taken to terminate each Servicing Sale Agreement.

(ivy  Borrower has complied, and will continue to comply, with all laws, rules and
regulations including, but not limited to, al) applicablc Approved Purchaser requirements, in respect of each
Setvicing Sale Agreement.

{v) Al Servicing Sale Receivables are subject to no Liens other than the Lien
created pursuant fo this Agreement and Permitied Liens.

{vi) Borrower is in compliance with all terms of such Servicing Sale Agreements and
all requirements of the applicable Approved Prrchaser under such Servicing Sale Agreement.

(c) General Representations and Warranties as to the Servicing Collateral, Bomower hercby
represents and warrants with respect to the Collateral that:

(i)  Borrower has good title to and is the sole owner of the Ser\ncmg Collateral
pledged by it hersunder (or, in the case of afler-acquired Collateral, at the time Borrower acquires rights in the
Servicing Collateral, will be the sole owner thercof).

(i)  Except for Permitied Liens held by any Person, no Person has (or, in the case of
after-acquired Servicing Collaterzl, at the time Borrower acquires rights therein, will have) any righ, title, claim or
interest (by way of security intersst ¢r other lien or charge or otherwise) in, against or to the Servicing Collateral
pledged by it hereunder.

(ii)) Al information heretofore, herein or hereafter supplied to Agent or Lenders by
or on behalf of Borrower with respect to the Servicing Collateral s or will be accurate and complete in all material
respects.
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{iv)  No consent of any other Person is requircd for the grant of the security interest
provided herein by Borrower int any of the Servicing Collateral incIuding, without limitation, any computer software
being utilized by Bommower pursuant to license, lease or otherwise, other than consents which have been obtained,
nor will any conscnt need {0 be obtained upon the occurrence of an Event of Default for Agent and Lenders to
exercise their rights with respect to any of the Servicing Collateral.

Section 4.7 Covenants of Borrower With Regard to the Servicing Collateral.

{(a) Borrower warrants and will defend the right, title and interest of Agent, for the benefit of
Lenders, in and to all of the Elipible Servicing Riphts aud all other items of Servicing Collateral against the claims
and demands of all other Persons.

(b As requested by Agent and not less often than quarterly if any changes have occwred in
the Eligible Servicing Rights, Bomrower sball execute and deliver to FHLMUC, GNMA and such other Approved
Investors as have entered into Acknowledgment Agreements from time to time, updated Schedules 1o the
Acknowledgment Agreements with such Approved Investors reflecting any Servicing Contracts with such Approved
Investors which have become Servicing Rights since the initiaf Ackoowledgment Agresment (or moest recent update
thereto) with such Approved Investor..

{©) Borrower shall not, without the prior written consent of Agent or Required Lenders,
amend or modify, or waive any of the terms and conditions of, or settle or compromise any claim in respect of, axy
Servicing Collateral or any rights related to any of the foregoirg, except in the ordinary course of the Borrower’s
business and provided that (i) no Potential Default or Event of Default has ocowrred aad Is conlinuing and (3) amy
such amendment, modificetion, waiver, settlemnent or compromise will not (A) result in any mandatory repayment to
be payable in accordance with Section 2.7, (B) cause a Fotential Default or-Event of Defanlt or (C) otherwige
adversely affect the interest of Lenders in the Servicing Collateral,

@ Except a5 otherwise expressly provided herein, Borrower shall not sell, assign, transfer or |

otherwise dispose of, or grant any option with respect to, or pledge or otherwise encumber or create or permit to
exist any Lien on, any of the Servicing Collateral or any interest therein.

' (e Borrower shall service zll Mortgage Loans that are the subject of any Servicing Contracts
in accordance with the standard requiremenls of the other parties to such Servicing Contracts and all applicable
Agency and other applicable Approved Investor requirements.

§3) Borrower shall promptly notify Agent of any default of which it has knowledge under
any Servicing Contract or apy Servicing Sale Agreement.

(2 Borrower shall execute and deliver such further instruments and shall do and perform all
things necessary or expedient to be doune or observed for the purpose of effectively creating, maintaining and
preserving the security and benefits intended to be aiforded by this Agreement and shall promptly notify Agent,
afier Borrower becomes aware of the same, of any Change in Law which may affect Agent’s ability, for the benefit
of Lenders, to effectively create, maintain and preserve (he security and benefits intended 1o be afforded by this
Agreement,

(h) Botrower shall hold all escrow funds collected in respect of Mortgage Loans that are the

subject of Servicing Contracts in trust, without commingling the same with any other funds, and apply the same for

the purposes for which such funds were collected, except to the extent that the Borrower has previously paid the
disbursement for which the collection was received and is obligated to pay the amount collected to the Lenders,

) Borrower shall cooperate with Agent and Lenders, and any of their respective
representatives in any review or inspection of the Servicing Rights or the Mortgage Loans subject to any Servicing
Rights, and, upon rezsonable notice, male available to suck Person any books and records relating to such Servicing
Rights as well as the appropriate employees of Borrower for the purpose of discussing the seme, all at such time
during business hours 2s may be reasonably requested by Agent.
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) Borrower authorizes Agent, upon rcasonable notice to Borrower, for reasonable purposes
and on ary reasonable basis, to confer directly with Approved Investors under Servicing Contracts regarding the
status of such Servicing Contracts, Borrower's relationship with such Approved Investors, and any other matters
reasonably requested by Agent, an officer or representative of Borrower to participate in such conferences if
Borrower so desires.

] Borrower shall maintain all of the approvals of any Agency or any private mortgage
insurer which it has om the date hereof and shall not become ineligible as a Mortgage Loan servicer under the
applicable FHLMC and GNMA guidelines.

0 Borrower shall do, exeoute, acknowledge and deliver, or causc be donc, cxecuted,

acknowledgad and delivered, all such other acts, instruments and transfers as Agent or Required Lenders may '

reasonably request from time 1o time in order to create and maintain a perfected st priority secority interest in the
Servieing Collateral in favor of Agent for the benefif of Lenders, and to create, maintain and preserve the secuity
and benefits intended to be afforded by this Agreement, subject to 1o prior or equal security interest, lien, charpge or
enclmbrance, or agreement purporting to grant to any Person a security interest in the Servicing Collateral.

{m) Rorrower will, within ten (10) days after 4 request from Agent, deliver to Agent capies of
the Servicing Contracts and Servicing Sale Agreements in effect at the time of said request, and all amendments
thereto. -

) Borrower shall notify Agent of any change in Borrower's name, identity or structure
through merger, consolidation or otherwise before any such change shell ocour.

Section4.8 . Collection of Collateral Payments.

(a) Borrower shall, at its sole cost and expense, use its best efforts to obiain payment, when
due and payable, of all Collateral Payments, including without Ilimitation, the taking of such action with respect
thereto as Agent may reasonably request, or, in the absence of such request, s Borrower may reasonably deem
advisable; provided that Borrower shall not, withont the prior written consent of Agent, grant or agres to any rebate,
refund, compromise or extension with respect to any Collateral Payment. Upon the request of Agent following the
oceurrence of an Event of Default, Borrower shall notify and direet any party who is or might become obligated 1o
make any Collateral Payment with respect to the Servicing Collateral, to make payment thereof to Agent {(or 1
RBorrower in care of Agent) at such address as Agent may designate. Borrower shall reimburse Agent promptly upon
demand for all. out-of-pocket costs and expenses, Including reasonable attorneys' fees and litigation expenses,
actually incurred by Agent in secking to collect any Collateral Payment.

(b) If an Event of Default has occurred and is contmumg, upon the request of Agent,
Borrower shall, immediately upon receipt, transmit and deliver to Agent, in the form received, all cast, checks,
drafts and other instruments for the payment of money (properly endorsed when required so that such items may be
collected by Agent) that may be received by Borrower at any tin:e as payment on ascount of any Collateral Payment
" with respect to the Collateral and if such request is made, until delivery to Agent, such items shall be held in trust for
Agent on behalf of Lenders and shall not be commingled by Borrower with any of its other funds or property.
Agent is herebry authorized and empowered to endorse the name of Borrower on any check, draft or other instrument
for the payment of money received by Agent on account of any Collateral Payment if Agent belicves such
endorsement is necessary or desirable for purposes of collection.

{c) Borrower shall indemmify and save harmless Agent and Lenders from znd against all
reasonable liabilities and expenses on account of any adverse claim asserted against Agent or any Lender relating to
any moneys received by Agent on account of any Collateral Payment, and such obligation of Borrower shall
continue in effect after and notwithstanding the discharge of the Obligations and the release of the security infersst
granted in Section 4,1.

Section 4.9 Authorized Action bv Apent.

Borrower hereby irrevocably appoints Agent as ils altomey-in-fact, coupled with an interest, (a) at
any time whilec an Event of Default has occurred and is continuing, to do (but Agent shall not be obligated to and
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shall incur no liability to Borrower, Lenders or any third party for failure so to do) any act that Borrower is obligated
by this Apreement o do, and to exercise such rights and powers as Borrower might exercise with respect to the
Collateral, including, without limitation, the right to (i) collect by legal proceedings or otherwise and endorse,
receive and receipt for all interest, payments, proceeds and other sums and property now or hereafter payable on or
on account of the Collateral; (i) enter into any extension, reorganization, deposit, merger, consolidation or other
agreement pertzining to, or deposit, surrender, accept, hold or apply other property in exchange for, the Collateral;
(i1} insure, process and preserve the Collateral; (Iv) transfer the Collateral to Agent's own name or ifs nominee's
pame; {v) sell or otherwise dispose of the Collateral as provided in Section 7.2, and (vi) make any compromise or
settlement, and take any other action it deems advisable with respect to the Collateral, and (b) at any time, whether
or not an Event of Default has ocourred or is continung, (i) to execule any sand all docimments which Borrower is
required to execute under this Agreement and (ii) to file any apprepriate UCC-1 financing statements, UCC-3
amendments and/or amendments or continnations thereof in any jurisdiction which Agent deems necessary or
advisable in order to perfact the secnrity frrerest granted hereunder (but Agent shall be obligated to and shall incur
ne liability t0 Borrower or any third party for failure so to do), all withont the signature of Berrower,
Notwithstanding anything contained herein, in no event shall Agent be required to make any preseniment, demand
or protest, or give any notice, and Agent need not take any action to preserve any rights against any prior party or
any other Person in connection with the Obligations or with respect to the Collateral.

Section 4,10 - Release of Collateral,

Upon the written request of Borrower delivered to Agent ffom time to time, Agent shall authorize
the sale of any Servicing Rights and the corresponding release of the Servicing Rights specificd in such request from
the lien of this Agreement if, and only if, (i) at the time of such release no Potential Default or Event of Default shall
have occurred and then be continuing, (ii} after giving effect to such release the sum of (x) the Servicing Rights
Bomrowing Base plus (y) the PITI Borrowing Base shall exceed the outstanding Obligations, (i1} after giving effect
to the plauned disposition by the Bomower of such Servicing Rights concurrently with or after its release, no
Potential Default or Bvent of Default shall oceur, and (iv) the proceeds of such sale shall be deposited into the
Collateral Payment Account for spplication against the outstanding Servicing Righis Advance and/or PITI
Advances, as determined by Agent in its sole discretion.

Section 4.11 FHIMC/GNMA Agency Guide Reauired Language.

Lenders and Borrower acknowledge that the FALMC Guide and the GNMA Guide require that
this Agreement reflect that: (a} Borrower is entitled to servicing incorne with respect to its FHLMC Servicing Rights
and its GNMA Scrvicing Rights, as applicable, only so long as Borrower is a FHLMC — Approved Servicer or a
GNMA — Approved Servicer, as the case may be, in good standing; (b) upon Borrower’s loss of FALMC —
Approved Servicer or GNMA — Approved Servicer, as applicable, status, Agent’s rights as a secured party to any
servicing income related to FHLMC Servicing Rights or GNMA Servicing Rights, as the case may be, also
tenminales; and (¢} the pledge of rights lo servicing income conveys no rights (such as a right to becoine a substitute
servieer or issuer) that are not otherwise specifically provided for in the FHLMC Gnuide or the GNMA Gnuide, as
applicable. Borrower expressly understands and agrees that the foregoing sentence of this Section 4.11 is required
to be included in this Agreement by the FHLMC Guide or the GNMA. Guide, as applicable, and is not intended to
modify, amend or lessen the effect of any Loan Document or Borrower’s obligations thereunder,

Section 4.12 Nepative Pledoe.

Except as set forth i the Pledge Agresment and/or Intercreditor Agreement, as long as any
Obligations remain unpaid, none of Borrower’s shatehalders shall pledge, assign, transfer or encumber any Capital
Stock such shareholder holds of Borrower to any third party, other than to Agent and/or Lenders.

Section 4.13 Banker's Lien.

Borrower hereby grants to Lenders and their respective Affiliates a lien on, and a security interest
in, the deposit balances, accounts, items, certificates of deposit and manies of Borrowet in possession of or on
deposit with Agent or any of its Affiliates, to secure and as collateral for the payment of the Notes and all other
Obligations and the performance of all obligations of Borrower under the Loan Documsnts, Borrower specifically
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agrees that-any such Affiliate of Agent shall be deemed to be the duly designated agent of Agent for purposes of
holding possessien of any such deposits and monjes.

-ARTICLE V
REPRESENTATIONS AND WARRANTILS

Ag an inducement to Agent and each Lender to enter into this Agreement, Borrower represents and
warrants to Apgent and each Lender that:

Section 5.1 Corporate Existence: Compliance with Law and Contractual Obligations.

Bormrower (a) is duly organized, validly existing and in good standing as a corparation under the
laws of the State of Florida and in each jurisdiction where its ownership of property or conduet of business requires
sueh qualitication, except where the failure to be so qualificd would not have 2 Material Adverse Bffect; (b) has the
corporate power and authority and the legal right to own and operate its property and to conduct business in the
manner in which it does and praposes so to do; and (c) is not in violation of any Requirement of Law or any
Contractaal Obligation if such violation could have a Material Adverse Effect.

Section 5.2 Corporate Power; Authorization; nggrceéble Obligations.

Borrower hag the corporate power and authority to execute, deliver and perform the Loan
Documents to which it is a party and to repay Advances hereunder and use the proceeds of such Advances and has
taken all necessary corporate action to authorize the execution, delivery and performance of the Loan Documents,
the repayment of Advances and the use of the proceeds of such Advances. The Loan Documents have been duly
executed and delivered on behelf of Borrower and constite legal, valid and binding obligations of Borrower
enforceable against it in accordance with their respective terms, excepl as enforceability may be limited by
applicable bankruptcy, insolvency and other similer laws affecting creditors' rights generslly and by general
principles of equity. ‘

Section 5.3 No Legal or Coniractual Bar,

The execution, delivery and performance of the Loan Documents, and the Advances previously
made hereunder, do not and will not (a) viclate any Requirement of Law or any Contractua) Obligation of Borrower,
(b) except as contemplated by this Agreement, require any license, conscnt, authorization, approval or any other
action by, or any notice to or filing or registration with, any Governmental Authority or any other Person or (¢)
result in the creztion or imposition of any Lien on any asset of Borrower except as contemplated by the Lean
Documents. ’

Section 5.4 Financial Information.

-(a) The consolidated balance sheet of Borrower as at April 30, 2008 and
the related consalidated statements of incorne, retained earnings and cash flows for the fiscal year
then ended, including in each case the related schedules and noles, reported on by Deloitte &
Touche LLP, true copies of which have been previously delivered to Agent and Lenders, are
complete and correct and fairly present the financial condition of Borrower as at the date thereof
and the results of operations and cash flows for such period, in accordance with GAAP applied
on a consistent basis.

(t)  Borrower has no materigl Hebility of any kind, whether accrued,
contingent, absolule, determined, Ceterminable or otherwise, and no condition, situation or set of
circumstances exists that could be reasonably expected to result in such a liability, in each case
that is not reflected in the balance sheet referred to in Section 5.4(a) or will not e reflected in the
maost recent balance sheet delivered to Agent and Lenders pursusnt to Section 6.1{2)(i) o, if
applicable, Section 6.1(2)(ii).
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{c) Since the date of the financial statements referred to in subsection (a)
above, no material adverse change has occurred in the business, financial condition or results of
operations of Borrower.

Scetion 5.5 No Material Litigation.

There is no lligation, investigation or proceeding of or before any arbitrator or Governmental
Authority {s pending or, to the Jnowledge of Borrower, threatencd by or against Borrower, or against any of
Borrower's properties or revenues that, individually or in the aggregate, if adversely determined, could have a
Material Adverse Effect.

Section 5.6 Taxes.

Borrower has filed or caused to be filed all tax returns that are required to be filed and has paid all
taxes shown to be due and payable on such retums or on airy assessments made against it or any of its property other
than taxes and assessments that are being contested in pood faith by appropriate proceedings and as to which
Baomawer has established adequale reserves in conformance with GAAP.

Section 5.7 Investment Company Act.

Borrower is not, and is not controlled by, an "investroent company” within the meamng of the
Investment Corupany Act of 1940, as emended.

Section 5.8 Subsidiares: Capxtahzatmn.

Except as set forth ir Schedule 5, Borrower has no Subsidiaries. The issued and outstanding
capital stock of Borrower and s Subsidiaries is owned, beneficially and of record, by the Persons lsted in Schedule
8 in the amounts and percentage interests set forth opposite such Persons' names, .

Section 5.9 Use of Proceeds.

The proceeds of all Advances have been used by Borrower sclely for the purpose of working
capital. No part of the proceeds of any Advance have been used by Borrower to purchase or camry any Margin Stock
ar to extend credit to others for the purpose of purchasing or carrying any Margin Stock, The use of such proceeds
did ot violate and was not inconsistent with the provisions of Regulation T, U or X of the Board.

Section 5.10 ERISA.

(8) No Prohibitcd Trapsections, Accumulated FPunding Deficiencies, withdrawals from
Multiemployer Plans or Reportable Events have ocounred with respect to any Plans or Multiemployer Plang that, in
the aggregate, could subject Borrower to any material tax, penalty or other liability where such tax, penalty or
ligbility is not covered in full, for the benefit of Borrower, by insurance; (b) no notice of intent to terminate a Plan
has been filed, nor has any Plan been termimated under Section 4041 of ERISA, nor has the PBGC mstituted
proceedings to terminate, or appoint 4 trustee to administer, a Plan and no event has occurred or condition exists that
might constitute grounds under Section 4042 of ERISA for the termination of, or the appointment of a trustee to
administer, any Plan; (c) the present value of all benefits liabilitics (as defined in Section 4001(g)(16) of ERISA)
under all Plans {based on the actuarial assumptions used to fand the Plans) does not exceed the assets of the Plans,
and (d) the execution, delivery and performance by Borrower of the Loan Documents and the Advances hereunder
and the use of the procseds thereof will not, and did not, involve any Prohibited Transaction.

Section 5.11 Security Interegts.

The security mterests created in favor of Agent, in its capacity as agent on behalf of and for the
benefit of Lenders under this Agreement, and to Lenders and their rc*;pt:(,tive Affillates, constitutes and will
constitute g perfected security interests in the Collateral, and such Collateral is not and will not be subject to any
other Liens, except for Permitted Liens,
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Section 5.12 Agency Approvals.

Borrower is (a) a FHLMC - Approved Servicer, (b) a HUD direct endorscment lender, (c) a VA
approved lender, and (d) a GNMA - Approved Servicer in each case, in good standing. Borrower currently is not an
ENMA — Approved Servicer,

Section 5,13 Principal Place of Business and Chief Executive Office: Location of Records.

Borrower's principal place of business and chief executive office and the place where its 1ecords
concerning the Collateral are kept and Borrower’s organizational numiber are set forth on Exhibit D hereta.

Section 5.14  Name: Trade Name.

Botrowar has not used or transacted business under any other corporate or tradc name in the five-
year period preceding the Effective Date.

Section 5.15 Anti-Terrorism Laws.

(=) QGeneral. Neither Borrower nor any Affiliate of Bozrower is in viclation of any Anti-
Terrorism Law or engages in or conspires to engage in any transaction that evades or avoids, or has the purpose of

_evading or avoiding, or attempts to violate, any of the prohibitions sct forth in any Anti-Terrorism Law.

{b) Executive Order No, 13224, Neither Borrower nor any Affiliate of Borrower, nor any of
their respective agents acting or benefiting in any capacity in conmection with the Servmmg Facility or other
transactions hereunder, is any of the following (each a "Blocked Person™):

(i)  aPerson that is listed in the annex to, or is otherwise subject to the provisions of,
Executive Order No. 13224;

(i)  aPerson owned or controlled by, or acting for or on behalf of, any Person that is
listed in the annex to, or is otherwise subject to the provisions of, Executive Order No, 13224,

(iii)  aPerson or entity with which any bank or other financial institution js prohibited
from dealing or otherwise engaging in any transaction by any Anti-Terrorism Law; .

{I¥)  a Persun or entity that commits, threatens or conspires to commit or supports

_ Merrorismi™ as defined in Executive Order No. 13224;

{v)  aPerson or entity that is narned as a “specially designated national” on the most

current list published by the U.S. Treasury Departmesnt Office of Foreign Asset Control at its official website or any
replacement website or other replacement official publication of such list; or

(vi)  aPerson or entity who is affiliated with a Person or entity listed above,

Neither Borrower nor, to the knowledge of Borrower, any of its agents acting in eny capacity in
connection with the Facilities or other transactions kereunder (i) conducts any business or engages in making or
receiving-any contribution of funds, goods or services to or for the benefit of any Blocked Person or (i) deals in, or
otherwise engages in any transaction relating to, any property or interests in property blocked pursuant to Executive
Order No. 13224, -

©) Notice to Borrower. Ageat for itself and for each of the Lenders hereby notifies
Borrower that, pursnant to the requirements of the USA Patriot Act, Lenders are required to ohiain, verify and
record information that identifies Borrewer, which information includes the neme and address of Borrower and
other information that will allow them to identify Borrower in accordance with the USA Patrict Act, Bomower
agrees to provide to each Lender, promptly after any request by such Lender, such information as such Lender ghail
require for purposes of complying with the requirernents.of the USA Patriot Act, the federal regulations issued
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pursuant to the USA Patriot Act and any customer identification program established by such Lender pursuant to the
TSA Patriot Act.

Section 5.16 Subservicers.

No Person currently acts as a subservicer on the Servicing Portfolio,

Section 5.17 Ocala Funding,

Borrower will not be oblipated to pay market value Josses on sales to third parties of mortgage
Ioans held by Ocala Funding in excess of a ten percent (10%) recourse cap,

ARTICLE V1
COVENANTS

Section 6.1 - Affirmative Covenants.

Borrower hereby covenants and agrees that, as long as any Obligations refnain unpaid, Borrower
shall:

(@) Reports to Agent and Lenders. Furnish or cause to be fumished to Agent and each
Lender directly: :

{i)  Annual Financial Statement. As soon as available and in any event within
ninety (90) days after the end of each fiscal year of Borrower, a consolidated and consolidating balance sheet of
Borrower as at the end of such year and the related consolidated and consolidating statement of income, and
consolidated statements of retained eamings and cash flows of Borrower for such fiscal year, setting forth in each
case in comparative form the figures as of the end of and for the previous fiscal year, all in reasonable detail and
accompanied by a report thereon of Deloitte & Touche LLP, or other independent public acecountants of recognized
national standing acceptable to Agent, which report shall be unqualified as to scope of audit and shall not be
qualified as to going concem, and shall state that such financial statements present fairly the financial condition as at
the end of such fisca) year, and the resnlts of operations and cash flows for such fiscal year, of Borrower in
accordance with GAAP consistently applied, Such financial statements shall be accompanied by a certificate of
such acconntants attesting to whether Borrower is in compliance with the financial covenants applicable to Borrower
as set forth in Scction 6.3;

(i) Monthlx Tinancial Statements. A$ soon as available and in any event within (x)
forty (40) days after the end of each (i) calendar month (except March and April month end statements shell be due
on or before July 135 of the applicable fiscal year and May month end statements shall be due on or before July 31 of
the applicable fiscal year), a consolidated balance sheet of Borrower as at the end of such calendar month and the
related consolidated statement of income of Borrower for such calendar month and the portion of the fiscal vear
ended at the end of such calendar month, and (ii) fiscal quarter {except for the fiscal quarter ending March 31), (A)
consolidated statements of retained earnings and cash flow of Borrower for such fiscal quarter, (B) a consolidated
. and consolidating statement of income of Borrower for such fiscal quarter, and (C) a consolidated and consolidating
balance sheet of Borrower s at the end of such fiscal quarter, all in reasonable detail and certified by the chief
financial officer of Borrower that they are complete and cotrect and that they present fairly the financial condition as
at the end of such calendar month or such fiscal quarter, and the results of operations and cash flows for such
calendar month or such Fscal quarter and such portion of the fiscal year, of Borrower in accordance with GAAP
consistently applied (subject to normal year-end adjustments), and (y) ten (10) days after the end of each month,
information on monthly production volume in dollars and units, with month-to-date and year-to-date totals, and
retained servicing information, inchiding weighted average coupon, unpaid principal balance and delinquency rate
information. The monthly financial staterents shall be accompanied by a certificate of the chief fivancial officer of
Borrower attesting to whether Borrower is in compliance with the financial coverants applicable to Borrower as set
forth in Section 6.3 of this Agreement;

(iiiy  Financial Statements of Personal Guarantor. As soon as available and In any

event within thirty (30) days of the annual anniversary date of the Iast such financial statement, a personal financial
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statement of Personal Guarantor, Said financial statement must be on Agent-approved financial statement form for
individuals with spouse joinder or waiver, where applicable;

(iv)  Personsl Guarantor Tax Returns. As soon as available and in any event within
ten (10) days after the date of filing, copies of the compieted Federal income tax returns of Personal Guarantor;

) No Dcfaulthomghance Cerlificaie. Togéther with fthe financial statements
required pursuant o subsections (i) and (if) above, a certificate of the chief financial officer of Borrower (A) to the
effect that, based upon a revisw of the activities of Borrower and such financial statements during the period
covered thereby, no Event of Default or Potentiz]l Default exists, or if an Event of Default or a Potential Default
exists, apecifying the nature thereof and Borrower's proposed response thersto, and (B) demonstrating in reasonable
detail whether there has been compliance as at the end of such fiscal year, such fiscal quarter or such monrh with the
applicable financial covenants set forth in Section 6.3;

(vi)  Appraisals; Borrowing Bage Certificates. As soon 2§ available and in any event
within (x) fifteen (15) days following the end of each month, an Appraisal, and (¥) ten (10) days following the end
of each monih, a current Borrowing Base Certificate. Each Appraisal and the method of computing the Servicing
Rights Collateral Value for the Eligible Servicing Rights included in'the Servicing Rights Borrowing Base
(including the discount rate applied by the Approved Appraiser) nwst be satisfactory o Agenl. Bomrower, at its
discretion, may deliver each Appraisal and Borrowing Base Certificate to Agent and Lenders more frequently than
the dates set forth above, but shall, ia any event, deliver un Appraisal and a Borrowing Base Certificate on the dates
for delivering such Appraisal and Borrowing Base Certificate set forth above. Agent or Required Lenders may
require at any time upon (x) fifteen (15) days' prior notice that Borrower obtain and deliver a current Appraisal, and
(y) ten (10} days' prior nofice that Borrower obtain and deliver a corrent Borrowing Base Certificate;

(vi)  Monthly Servicing Reports. Within forty (40) days afier the end of each
calendar menth, a reconciliation of the Pledgéd Servicing Portfolio as of the end of said calendar month setting forth
{A) as to all Mortpage Loans the servicing rights to which are the subject of any Servicing Contract (specified by
mvestor type, recourse and nonrecourse), (1) the total number of Mortgage Loans, and the aggregate percentage
thereof, which (a) are current and in good standing, (b) are more than 30, 60 or 90 days past due, respectively, (¢)
are the subject of pending bankruptey or foreclasure proceedings, or (d) have been converted (through forcelosure or
other proceedings in lieu thereof) by Borrower into real estate owned by Borrower, and (2) reserves established by
Borrower for losses in respect of delinquent Mortgage Loans of real estate owned by Bonower, (B) a servicing trial
balance including weighted average coupon, unpaid principal balence and delinquency rate information, and (C) 2
list of all of the Servicing Contracts between Borrower and any Approved Investor as of such date;

(vit))  Servicing Trensactions. No later than ten (10) days prior to the closing date
thereof, written notice of any purchase or sale of Servicing Rights or any other transaction which would result in
greater than a ten percent (10%) increase or decrease in the agprepate unpaid principal balance of all Mortgage
Loans included in the Pledged Servicing Porifolio; '

(ix)  Audit Reports. Promptly after receipt thereof by Bomower, copies of the "on-
site review reports”, “limited review reports”, and/or "audit reports”, as the case may be, prepared by HUD or aiy
Agency in respect of Borrower and its operations;

(x)  Notice of Default. Promptly after the occurrence of an Event of Defavit or a
Potential Default, a certificate of the chief financial officer of Borrower spe:mfymg the nature thereof and Borrower's
proposed response thereto;

(xi)  Litigation Promptly after the occurrence thereof and in any event within five
{5) days after Borrower knows or has reason to know of the occurrence thereof, notice of the institution of or any
material adverse development in any action, suit or proceeding or any governmental fnvestigation or ary arbitration,
betfore any court or arbitrator or any governmental or administrative body, agency or official, against Borrower or
any material property of Borrower, in each case if such action, suft, proceeding, investigation or arbitration,
1nd1v1dually or together with one or more other actions, suits, proceedmgs investigations or arbitrations, could result
in liabilitics to Borrower in excess of the Material Amount;
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{xii) ERISA. In connection with ERISA:

(A) Promptly and in any event within ten (10) days after Borrowcr knows
or has reasen to know of the oceurrence of a Reportable Event with respect to a Plan with regard
to which notice must be provided o the PBGC, a copy of such materials required to be filed with
the PBGC with respect to such Reportable Event and in each such case a starement of the chicf
financial officer of Borrower setting forth details as to such Repurtable Event and the action that
Borrower proposes to take with respect thereto;

®) Promptly and in any event within ten (10) days after Borrower knows
or has reason to know of any condition existing with respect 1o a Plan that presents a material risk
of terminution of such Plan, impoesition of an excise tax, requirement to provide security to such
Plan or incurrence of other liability by Borrower or any ERISA Affiliate, a statement of the chief
financigl officer of Borrower describing guch condition,;

(C) At least ten {10} days prior to the filing by any plan administrator of &
Plan of a notice of intent fo terminate such Plan, a copy of such notice;

) Promptly and in no event more than ten (10) days after the filing
thereaf with the Secretary of the Treasvry, a copy of any application by Bomrower or an ERISA
Affiliate for a waiver of the minimum funding standard under section 412 of the Code;

{E) Promptly and in no event more than ten (10) days after the filing
thereof with the Internal Revenue Service, copies of each annual repott that is filed on Form 5500,
together with certified financial statements for any Plan (if any) as of the end of such year and
actuarial statements on Schedule B to such Form 5500;

® Promptly and in any event within ten (10) days after it knows or-has
reason to know of any event or condition that might constitute grounds under section 4042 of
ERISA for the termination of, or the appointment of a trustee to administer, any Plan, a statement
of the chief financial officer of Borrower describing such event or condition;

{G) Promptly and in no event more than 10 days after receipt thereof by
Borrower or any ERISA Affiliate, 2 copy of each notice received by Borrower or an ERISA
Affiliate concerning the imposition of any withdrawal lizbility under section 4202 of ERISA.; and

(H) Promptly after receipt thereof a copy of any notice Borrower or any
ERISA Affiliate may receive from the PBGC or the Internal Revenue Service with respect to any
Plan or Multiemployer Plan; provided that this subparagraph (H) shall not apply to notices of
general application pronmlgated by the PBGC or the ].ntemal Revenue Service;

(ziii)  Change of Control. Prompfly afier obtainmg knowledge of any actual or
proposed Change of Control, notice thereof, together with a description of the nature and the date or proposed date
thereof;

(xiv)  Mergers and Acquisitions. Promptly, upon entering into any agreement to
purchase or acquire, or permitting any of its Subsidiarics to enter into any agreement to purchase or acquire, any or
all of the assets or business of any Person (whether such purchase or acquisition shall be by means of merger, stoek
purchase, asset purchase or otherwise), notice thereof; together with a copy of the agreement;

{xv)  Monthly P&l Receivables and T&I Receivables Reports. Within thirty (30)

days after the end of each calendar month, a report of all advances by Borrower generating P&I Receivables and
T&T Receivables, as applicable, as of the end of said calendar month, in each case on an individual Mortgage Lozn
basis;

(xvi)  Otker Liabilities. Promptly, uppn creating, incurring, assmwing, suffering to
exist or otherwise becoming liable in respect of, or permittng any of its Subsidiaries to create, incur, assume, suffer

.
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ta exist or otherwise become liable in respect of] any Funded Liabilities in an aggregate principal amount exceeding
$500,000.00, notice thereof, together with copies of the evidence of such indebtedness and related docnments; and

(xvii)  Other Information. Proraptly, such additional financial and other information,
acluding financial statements of Borrower or any Approved Investor (other than an Agency), and such information
regarding the Collateral ns any Lender, through Agent, may from time to time reasonably request, including such
information as is necessary for such Lender to grant participations of its interests in Advances hercunder.

® Maintenance of Existence and Properties: Compliapce with Laws; Maintenance of
Apency Status. Preserve and majntain, and canse each of its Subsidiaries to preserve and maintain, its corporate
existence and all rights, privileges, licenses, approvals, franchises, properties and assets malerial to the normal
conduct of its business; comply, and cause each of its Subsidiaries to comply, in all material respects with all
Contractual Obligations and Requirements of Law, except when the failure to so comply wouid not have a Material
Adverse Effect; and maintain at all times its status as a FHLMC approved seller/servicer, 2 GNMA. approved
issuer/servicer, a HUD direct endorsement lender and a VA approved lender in good standing.

{c) Inspection of Property: Books and Records; Discussion. Keep, und cause each of its
Subsidiaries to keep, proper books of record and accour:t in which full, true and correct entries in conformity with
GAAP and all Reguirements of Law shall be made of all dealings and transactions in relation 1o its business and
activities, and permit representatives of Agent and Lenders (at no cost to Borrower unless an Event of Default has
occurred and is continuing) to visit and inspect any of its properties and examine and make abstracts from any of its
books and records during normal business hours, upon reasonable advance notice and s often as may reasonably be
desired by Agent or such Lender, and to discuss the business, opcrations, properties and financial and- other
condition of Borower and its Subsidiaries with officers and employees of such parties, and 'with their independent
certified public accountants. Agent or any Lender will be allowed to conduct, from time to time at Borrower's
expense, financial and operational andits at Borrower's office during normal business hours, including Agent's
periodic audit of Borrower's operations and the Collateral and shall pay the reasongble fees and costs associated with
such audits. )

(d) Insurance. Maintain or cause 10 be maintained with financially sound and reputable
insurers, ingurance with respect to its properties and business, and the properties and business of its Subsidiaries,
against loss or damage of the kinds customarily insured against by reputable companies in the same or similar
businesses, such insurance to be of such types and in such amounts (with such deductible amounts) as is enstomary
for such companies under similar cirouinstances, including errors and omissions coverage and fidelity coverage in
form and substance acceptable under Agency guidelines, and furnish Agent on request {i) copies of all policies (each
of which shall be issued by a company reasonably acceptable to Agent, name Agent as an additional insurad/loss
payee and contain a provision for thirty (30) days prior written notice to Agent of any cancellation, non-renewal or
modification thereof) at the following address:

Sovereign Bank, as Agent
75 State Street
Boston, MA 02109
Attn.:  Stephen E, Burse
Mail Code: MA1-SST-0413

together with proof of peyment of the applicable premiums and (if) full information as to alf such
insurance. Borrower shall at all times maintain & fidelify bond covering all employess who handle money or
documents in an amount and issued by a company acceptable to Agent, naming Agent and Lenders as "loss payees”
and protecting Agent and Lenders against loss due to donble pledging or other fraud involving the Collateral.

(e) Payment of Taxes and Claims, Btc, Pay, and cause each of its Subsidiaries to pay, (i) all
taxes, assessments and governmental charges imposed upoen it or upon its property, and (i) all. genuine claims
(including claims for labor, materials, supplies or services) that might, if unpaid, become a Lien uporn its property,
unless, in each case, the validity or amount thereof is being contested in good faith by appropriate proceedings and
Borrower or such Subsidiary has maintained adequate reserves in accordance with GAAP with respect thereto or has
posted a bond in respect thereof satisfactory to Agent.
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® Other Accounts. Maintain the Collateral Payment Account and the Operating Account
with Agent, which accounts shall be maintainad in a manner acceptable to the Agent.

& Further Documents. Execute and deliver or to cause to be executed and delivered to
Apgent from time to time such confirmatory or supplememtary security agreements, financing statements,
reaffirmations and consents and such other docwments, instnunents or agreements as Agenl may reasonably recuest,
that are in Agent's reasonable judgment necessary or desireble to obtain for Agent and Lenders the benefit of the
Loan Documents and the Collateral,

(h) Operational Procedures, Follow and abide by any operational procedures of Agent that
may be instituted from time to time.

@) [Intentionally left blank.]

()] Post Closing. Deliver to the Agent, (i) by no later than June 15, 2009, cvidence (in form
and substance acceptable to Agem) thai Agent has been named as an additional insvred/loss payee under such
insurance policies as are required under Section 6.1{d), which cvidence shall also provide that Agent shall receive
30-day prior written notice of any cancellation, non-renewal or modification of such insurance policies, (1) by no
later than Jume 13, 2009, such good standing certificates as required pursuant to Section 9.10(a)(xii) and which have
not been provided to Agent on or before the Effective Date and (jii) by no later than May 29, 2009, an amendment
or Jetter agreement to the applicable Aclmowledginent Agreement with GNMA (in form and substance acceptable to
Agent), evidencing the assignment of such Acknowledgment Agreement from the Predecessor Agent 1o the Agent,

(3} List of Hedging Arrangements. On the 15th calendar day of every month and the last
calendar day of every month, Borrower shall provide to the Agent and the Lenders a listing of all of its Hedging
Armrangements and mark-to-market values of the Eligible Servicing Rights as to which Servicing Rights Advances
have been made and remain outstanding,

1)) Adequate Hedging Position. At all times during the term of the Servicing Facility,
Borrower shall maintain an adequate hedging position on the Eligible Servicing Rights as to which Servicing Rights
Advances have been made and remain outstanding,

Section 6.2 Negative Covenanis.

Borrower hereby covenants and agrees that, as long as any Obligations remain unpaid, Borrower
shall not, directly or indirectly: :

{a) Liens. Create, incur, assume or suffer to exist, or permit any Subsidiary to create, incur,
assume ar suffer to exist, any Lien upon its properties, assets or revennes now owned or hereafter acquired, except:

(i)  Liens created or permilted by this Agreement or any of the other Loan
Documents, inchuding without limitation, Permitted Liens;

(if)  Liens created or permitted wnder any of the Other Approved Facilities; provided,
that notwithstanding anything to the contrary comained herein, such Liens (other than Liens
created under the Restated Repurchase Agresment and subject o the Intercreditor Agreement)
shall not encumber at any time any properties, assets or revenues of Borrower which are Collateral
under this Agreement;

(i)  Liens for taxes not yet due or which are being contested in good faith by
appropriate proceedings; provided that adequate reserves with respect thereto are: maintained on
the books of Borrower in conformity with GAAP;

(iv)  carriers', warchousemen's, mechanics’, materialmen's, repairmer's, lessors,
landlords' or other like Liens arising ir the ordinary course of business that are not overdue for a peried of more than
60 days or that are being contested in good faith by appropriate proceedings; or
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(v)  pledges or deposits in connection with workers’ compensation, wemployment
insurance and other social security legislation and deposits securing liability to insurance carriers under insurance or
self-insurance arrangements not to exceed $100,000.00 in the aggregate, provided that, in the event Borrower makes
any such pledge ar deposit, Borrower shall deliver to the Agent a detailed schedule regarding such pledge or deposit,
Including, but not limited te, the amount, the date made, any expiration or termination dates and such other
information as (he Agent reasonably may request,

(b Other Secured Financing. Create, incur, assume, suffer fo exist, or otherwise become or
Dbe liable in respect of, or permit any of its Subsidiaries to create, incur, assume, suffer to exist, or otherwise become
liable in respeot of, any other financing that is secured by the Servicing Collateral without prior written consent of
Apent and Required Tenders.

(c) QOther Indebteduess. Create, Incur, assume or sufler to exist, or otherwise become liable
in respect of any bank debt or term debt (including any Subordinated Debt) that is included on Borrower's
consolidated balance sheet in excess of $1,000,000.00 at any one dme outstanding or that is an off-balance sheet
financing and not included on Borrower's consolidated balance shoet {other than (i) the Obligations, (i) Colonial's
off-balance sheet "COLB Facility" in favor of Borrower, as modified, increased or renewed from time to time, (iii)
the Repurchase Facility Obligations, (iv) the other Other Approved Facilities and (v) the Plainfield Indebtedness but
only for so long as Plainfield is a party to the Intercreditor Agreernent), without the prior written consent af Agent
and Required Lenders. ' ’

(d) Change of Business. Engage in any type of business that is unrelated to the mortgage
banking and lending business and the servicing of Mortgage Loans.

() Chenge of Control. Suifer or permit any Change of Control.

(£9) Fundamental Changes. Merge into or consolidate with any other Person, or pémmit any
other Person to merge into or consolidate with it, or sell, lease, transfer or otherwise dispose of (in a single
transaction or a series of transactions) all or substanrially all of its assets (in each case, whether now owned or
hereafter acquired) or liquidate or dissolve; provided, that if al the time thereof and immediately afier giving effacr
thereto, no Potential Default or Bvent of Default shall have oceurred and be continuing Borrower may merge with a
Person if Borrower is the surviving Persomn.

(g Investments. Make any advance, loan, extension of credit or capital contribution to, or
purchase any stock, bonds, notes, debentures or ofher securities of or any assets constituting a business unit of, or
make any other investment in, any Person (colleetively, "Investments™), except:

(#  extensions of trade credit and accounts receivable generated in the ordinary
course of business;

(i)  Investments as reflected in the financial statcment referenged in Section 5.4(a);
(iif)  Investments in cash or cash equivalents;

(iv)  Hedging Amangements entered into by Bomower to piotect Borrower against
changes in the value of any of the Collateral or any of its other asscts;

(v)  Investments in equity or debt securitics which are listed on a national securities
exchange or freely traded in the over-the-counter market; provided, that (i) the aggregate costs
incurred in making such Investments shall not excesd $100,000.00 at any time and (if) prior to and
immediately after giving effect to such Investment, no Potential Default or Event of Default shall
have occurred and be continuing;

(vi)  if permitted by Section 6.2(n), formation of new Subsidiaties; provided, such
Subsidiaries execute a Guarantee guaranteeing the Obligations hereunder in form and substance
satisfactory to Agent, except that Subsidiaries that are special purpose funding vehicles formed in
connection with securitizations of Bomower's assets or other off-balance shesl lrunsactions and
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Subsidiaries that are shown on Schedule S as being exempt from such guarantee obligation shall
not be required to execute such Guarantes;

(vii)  loans or advances to employecs, officers or directors of Borrower in the ordmary
course of business for travel, relocation and related expenses; and

(viif)  an equity Investment in Colonjal in an amount not to exceed $150,000,000, so
long as, znd to the extent that, (A) such investment is consummated by Borrower: (i) on or before
July 31, 2009, and (ii) with monies, property or assets that do hot constitnte Collateral or Proceeds
thereof (other than Proceeds of Hedging Arrangements terminated in the ordinary course of
Borrower’s business) and (B) Agent shall have received evidence satisfactory to it (in its sole
discretion) that Colonial has received, or will receive on or before Borower’s investment in
Colonial contemplared by this clause (viii), TARP funding from the United States Treasury in an
amount not less than three percent (3%) of the risk-weighted assets of Colanial {moeasured as of
the date of such investment by Borrower) as determined by the Tnited ‘States Treasury’s normal
calculations.

(h) Guarantees. Except in connection with the Plainfield Indebtedness and the FHLB
Tndebtedness, Guarantee, endorse or otherwise becams secondarily liable for or upon the obligations of any other
Person, except by endorsernent for deposit in the ordinary course of business,

{i) Restrictive Agreements. Enter into, Incur or permit to exist any agreement that prohibits,
restricts or imposes any condition upon the ability of Borrower to create, incur or permit any Lien upon any of its
assets or properties, whether now owned or hereafter acquired or of any Subsidiary to declare or pay dividends or to
make loans or other advances to Borrower, directly or indirectly.

{ Payment of Dividends and Qther Payments. (i) Declare or pay any dividend on its capital

stock now or hereafter outstanding (except dividends payable solely in shares of the capital stock of Borrower), or’

make any other distribution ta its respective stockholders, whether in cash, property or securities or (if} make any
payment on its Subordinated Debt without, in each instance, the prior written consent of Agent and the Required
Lenders; provided, however, so long as Borrower is in compliance with the financial covenants contained in Section

6.3 und all other covenants contzined herein, both before and after giving effect thereto, and no Event of Default or -

Potential Default has occurred and is continuving, or would result after giving effect thereto, Borrower may declare
and pay dividends on its capital stock and make payrents on its Subordinated Debt from time to time.

& Transactions with Affiliates. Enter into, or permit any of its Subsidiaries directly or
ndirectly to enter into, any transaction (inchiding the purchase, sale, Jease or exchange of any property, the making
or borrowing of any loan or the rendering of any service) with any Affiliate on terms, i ¢ach instance, that are less
favorable to Borrower or such Subsidiary than those that mjght be obtained at the time from Persons which are not
Affiliates.

0] ERISA. Tzke, or permit any of its Subsidiaries to take, an}; of the following actions:

(iy  Terminate or withdraw from any Plan so as to result in any material liability to -

' the PBGC;
(if)  Engage in or permit any Person to engage m amy Prohibited Transaction
involving any Plan that would subject Borrower or any of its Subsidiaries to any material tax,
penalty or other liability;

(iii)  Incur or suffer to exist any mateyial Accumulated Funding Deficiency, whether
or not waived, imvolving any Plan;

. (iv)  Allowor suffer to exist ény event or condition that presents a risk of incurring a
material liability to the PBGC;
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(v)  Amend any Plan so as to require the posting of security under section 401{e)(29)
of the Code; or

(vi)  Fail to make payments required under section 412(m) of the Code and section
'302(¢) of ERISA that would subject Borrower or any of its Subsidiaries to any material iax,
penalty or other liability.

(rn) Transfer to Affiliates. Sell, assign or otherwise transfer any of its assets, or permit any of
its Subsidiaries to sell, assign or otherwise iransfer any of their respective assets, to any Affiliate of Borrower
without the prior written consent of Agent and the Required Lenders.

{m) Subsidiaries. Forni or cause to be formed after the date hereof any Subsidiaties {other
than special purpose funding vehicles m connection with securitizations of Borrower's assets or other off-balance
sheet transactions) without the prior written consent of Agent and the Required Lenders.

(o) Margin Regulations. Use any or all of the proceeds of any Loan (i) to purchase or carry
Meargin Stock or extend credit to others for the purpose of purchasing or carrying Margin Stock ar (i) in any manner
that will violate or be inconsistent with the provisions of Regulation T, U or X of the Board.

§2)] Change of Jurisdiction of Incorporation: Principal Place of Business and Chicf Exceutive
Office: Location of Records. Change its jurisdiction of incorporation from the State of Florida or its principal place
of business and chief exacutive office and the place whero its rccords concerning the Collateral are kept as set forth
on Exhibit D unless it has given Agent at least thirty (30) days' prior written notice thereof.

(@) Amendments to Materjal Documents, Amend, modify or waive any of its rights in a
manner aterially adverse to Agent or Lenders under (a) its certificate of incorporation, bylaws or other
organizational docurnents or (b} any material confract if, in sither case, any such amendment, modification or
waiver, would cause a change in the financial condition of Berrower or any of its Subsidiaries in 2 Material Amount.

169 Change_in Accounting: Fiscal Year. Make any significant change in accounting
treatment or reporting practices, except as required or, with the approval of Required Lenders, as permitted, by
GAAPT or FAS 133, or permit its fiscal vear to end on a day other than March 31,

)] Subordinated Debt. Make any payment to a Subordinated Creditor on any Subordinated
Deht which would cause a violaton of any of the financial covenants contained in Section 6.3 or which otherwise
would be in viclation of the Subordination Agreement applicable thereto and, prior to making any such payment,
witbout first providing Agent with a certificate of Borrower's chief financial officer attesting, to the satisfaction of
Agent, that Borrower, following the making of such payment, will be in compliance with each of the foregoing
financial covenants.

D Reserved.

(w) Anti-Terrorism Laws, Take, or permit amy Affiliate to take, any of the following actions:

(i)  conduct any bugsiness or engage in any transaction or dealing with any Blocked
Person, including the making or receiving of any conmibution of funds, goods or services to or for
the benefit of any Blocked Person;

(ii)  deal in, or otherwise engage in any transaction relating to, amy propetty or
interests in property blocked pursuant to Executive Order No. 13224; or

(iif)  engage in on conspire to engrge in any transaction that evades or avoids, or has
the purpose of evading or avoiding, ‘or altempts to violate, any of the prohibitions set forth in
Executive Order No. 13224 or the USA Parriot Act.

Borrower shall deliver to Lenders any certification or other evidence requested from time 1o time
by any Lender, in its sole diseretion, confirming Borrower’s compliance wilh this Section 6.2(u).
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Section 6.3 Special Financial Covenants.

Borrower hereby covenants and agress that, as long as any Obligations remain unpaid the
following special financial covenants shall be applicable to Borrower and tested monthly at the end of each calendar
month es set forth below:

(a) Tangible Net Worth. Tangible Net Worth shall not be less than
$142,000,000.00 on a consolidated basis,

(b)‘ Adijusted Tangible Net Worth. Adjusted Tangible Net Worth shall not
be less ithan $130,000,000.00 on 2 consolidated basis,

{c) Leverage Ratio. The Leverage Ratio shall not be greater than 15.0:1.0.
() Current Ratio. The Current Ratio shall not be less than 1.9;1.0,

" (&)  Interest Coverage Ratio. The Interest Coverage Ratio shall not be less
than 1.2:1.0, calculated on a rolling 12-month basis.

(f Minimum Corporate Cash.  Borrower's (specifically excluding
Subsidiaries of Borrower) cash or Cash Equivalents on hand shall not be less than $6,000,000.00.

ARTICLE VI
EVENTS OF DEFAULT: REMEDIES

Section 7.1 Events of Default.

If one or more of the following events (each an "Evemt of Defaul™) shall have occurred end be
continuirg, each shall be end constitute en "Event of Defaull" hereunder:

(a) Payments. Borrower shall fail to pay when due (whether at scheduled
maturity, upon mandatory repayment or otherwise) any principal of any Note, or Barrower shall
fail to pay within five (5) Banking Days after the due dale thereaf any interest on any Note, any
Fees or any other Obligation;

(L) Covenants Without Notice. Borrower shall fail to observe or perform
any covenant or agreement contained in Section 4.12, 6.1(a)(x), 6.1(a)(xiii), 6.1 (b}, 6.1(f), 6.1¢h),
6.2 {other than Section 6.2(¢)), or 6.3; provided that any violation of Section 6.2(a) that is
attributable {o the existence of an involuotary Lien on the Collateral shall not constitute an Event
of Default until thirty (30) days after the imposition thereof if at all times during such thirty (30)
day period (i) Berrower is meking a diligent effort by approprizte means to remuve such {ien
and (ii) such Lien does not have a Material Adverse Effect;

(©) Covenants With Five Day Grace Period. Borrower shall fail to observe
or perform any covenant or agreement contained in Section 6.1(a) (other than those referred to in
Section 7.1(b)} or 6.1{c), and such failure shall remain vnremedied for five (5) Banking Days
after oral notice thereaf to an Authorized Cfficer (whick shall be confirmed in writing before the
end of such five (5} Banking Day period);

(d)  Coverents With Thirty Day Grace Period. Bomrower shall fail to
observe or perform any covenant or agreement contained in any Loan Document, other than
those referred to in Section 7.1(a), 7.1(b), 7.1(¢) or 7.1(m), and, if capable of being remedied,
such failure shall remain unremedied for thirty (30) days after the earlier of (i) Borrower's
obtaining knowledgs thereof or (ii) written notice thereof shall have been given to Borrower by
Agent or any Lender; provided that (x) if such failure 1s capable of being remedied but anly in a
period of more than thirty (30) days, then such failure shall not constitute 2n Event of Default
until ninety (30) days after the earlier of the above dates. if Borrower is making a diligent effort
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by appropriate means to observe or perform such covenant and (y) failure to observe or perform
such covenant docs not have a Material Adverse Effect;

(e) Representations. Any representation, warranty or statsment made or
deemed to be made by Borrower or any of its officers or Authorized Representatives under or in
connection with any Loan Document shall have been inaccurats, incomplete or incorrect in any
respoct when made or deemed to be made;

@ Non-Payment of Other Liabilities. Borrower shall fail to make any
payment of prineipal of or interest on any of its Liabilities (other than the Obligations) including,
but not limited to, the Overline Facility Obligations, the Repurchase Facility Obligations and any
of its Liabilities under the Other Approved Facilities, when due (whether at stated maturity, by
acccleration, on dsmand or otherwise) afier giving effect to any applicable grace period;

(e)  Dofaults Under Other Agreements. Bomower shall fail to observe or
perform any covenant or agreement contained in any agreement or instrument relating to any of
its Liabilities (other than the Qbligations) including, but not limited to, any of the Other
Approved Facilities, within any applicable grace period, or any other event shall occur if the
effect of such failure or other event is to accelerate, or to permit the holder of such Liabilities or
any other Person to accelerate, the maturity of such Liabilities; or any such Liabilities shall be
required to be prepaid (other than by a regularly scheduled required prepayment) in whols or in
part prior to their stated matuority; :

() Bankruptcy. Borrower or any Guarantor shall commence a voluntary
case under Title 11 of the United States Code entitled "Bankruptey" as now ot hereafter in effect,
or any successor thereto (the "Bankrupicy Code™); or any involuntary case is commenced against
Borrower or any Guarantor and the petition is not dismissed within sixty (60) days after
commencement of the case; or a custodian (as defined in the Bankruptey Code) is appointed for,
or takes charge of, all or any substantial part of the property of Borrower or any Guarsntor; or
Borrower or any CGuarantor commences any other proceeding under any teorganization,
arrangement, adjustrment of debt, relief of debtors, dissolution, insolvency or Tiquidation ar
similar law or there is commenced against Borrower ot any Guarantor any such proceeding thet
remains undismissed for a period of sixty (60} days; or Borrower or any Guarantor is adjudicated
msolvent or bankrupt; or any order of relief or other order approving any such cese or proceeding
is entered; or Borrower or any Guerantor shall fail to pay, or shall state that it or he is unable to
pay, or shall be unable to pay, its or his debts generally as they become due; or Borrower or any
Guarantor shall call a meeting of its or his creditors with a view fo arranging 2 composition or
adjustment of its or bis debts; or Borrower or any Guarantor shall by any act or failure to act
indicate jis or his consent to, approval of or acquiescence in any of the faregoing; or any
corporate action js taken by Borrower or any Guarantor for the purpose of effecting any of the
foregoing; '

() Money Judgment, . One or more judgments ar orders for the payment of
money shall be rendered against Borrower or any Guarantor and such judgment or order shall
contime unsatisfied (in the case of 2 money judgment) and in effect for a period of thirty (30)
days during which execution shall not be effectively stayed or deferred (whether by action of a
court, by agresment or otherwise);

)] ERISA. (i) Any Reportable Event or a Prohibited Transaction shall
oceur with respect to any Plan; (ii) a notice of intent to terminate & Plan under section 4041 of
ERISA shall be filed; (ifi) a notice shall be received by the plan adnyinistrator of a Plan that the
PBGC has instituted proceedings to terminate a Plan or appoint a trustee to administer a Plan;
(iv) any other event or condition shall exist that might, in the opinion of Agent or the Required
Lenders, constitute grounds under section 4042 of ERISA for the termination of, or the
appointment of ¢ trustee to administer, any Plan; (v) Borrower or any HERISA Affiliate shall
withdraw from a Multiemployer Plan under circumstances that Agent or the Required Lenders
determine could have a Material Adverse Effect; and in case of the occurrence of any event or
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condition deseribed in clanses (i) through (v) above, such event or condition together with all
other such events or conditions, if any, conld subject Borrower to any tax, penalty or other
ligbilities in the aggregate material in relation to the business, operutions, property or financial or
other condition of Borrower;

3 Dissolution, ete, Borrower shall commence dissolution proceedings or
otherwise shall cease ils morigage banking and lending business;

) Death: Tncapacity. Personal Guarantor shall die or shall become
incapeacitated in any marerial respect;

(m)  Chanse of Control. Any Change of Control shall oceur;

{n) Adverse Changes. Aj*y change in the [inancial condition of Borrower
of any of its Subsidiaries shall occur which is in a Matcrial Amount;

() Agency Approvals, Any Agency Approvals shall be capcelled,
terminated, suspended or withdrawn, or any servicing contract with any Agency shall be

cancelled for cause or breach of any servicing obligation or olher cause or, in the reasonable

determination of Required Lenders, any opemating restrictions, suspensions or other limitations
{inclnding a moratorium on commitment avthority with any Agency resulting from the fajlure of
Borrower to satisfy or comply with any applicable Agency’s standards, rules, regulations or
guidelines) shall be imposeé upon Borrower by any Agency, which has a Material Adverse
Effect, or an Agency has given notice to Borrower of material servicing deficiencies requiring
correction within a time specified, which (i) if not corrected, could result in the termination of
Borrower’s servicing contracts with such Ageney and (i) which are not corrected within the time
period specified by such Agency or if no such time period is specified, within such reasonable
time period established by Required Lenders and, in either case, Required Lenders determine
that such deficiencies are material, or an Agency shall impose supervisory comtrals upon
Borrower or a moratorium on transfers of additional servicing contracts to Borrower;

(p) Insecurity. Agent or the Required Lenders, in the exercise of good
{aith, shall deem itself or themselves to be insecure with respect to Borrawer's abilily to repay the
Obligarions as and when due or to comply with and perform any of the covenants, agreements, or
obligations of Borrower hereunder;

)] Securily Inferests. Agent and/or Lenders, as applicable, shall cease for
any reason (other than pursuant to the terms of this Agreement) to have valid and perfected first
priority security interests in the Collateral, or amny Person shall take any action to discontinue or to
assert the invalidity or unenforceability of such secnrity interests;

. ¢3) Termination or Cancellation of Servicing Contract or Servicing Sale
Agreement. Any Servicing Contract or Servicing Sale Agreement is terminated or cancelled

without the prior written consent of Agent end Required Lenders and such {crmination, in the
opinion of Agent and Required Lenders, has a Material Adverse Effect;

{s) Default Under Guaranty. Any Guarantor shall fiil to meet or comply
with any term or condition of its or his respective Guaranty or shall seek to caucel its or his
respective Guaranty for any reason whatsoever or shall defsult in the payment or performance of
any obligations or indebtedness thereunder to Agent and Lenders;

t Default Under Other Toan Documents. Any default or event of default
shall oceur under any of the other Loan Documents, subject to any applicable notice requirements
and the expiration of any applicable grace periods provided therein;

(u) Default Under Other Approved Facilities. Any dofault or event of
default shall occur under any of the Other Approved Facilities or the documents and instruments
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governing, evidencing, securing, guaranteeing or otherwise relating to such Other Approved
Facilities, subject to any zpplicable notice requitements and the expiration of any applicable
prace periods provided therein; or

) (v)  Default Under Plainfield Indebtedness. LBF Holdings or Borrower
shall fail to observe or perform any covenant or agriemenl conlained in any agresment or
instrument refating to the Plainfisld Indebiedness, within any applicable grace period, or any
other event shall occur if the effect of such failure or other event is to accelerate, or to permit the
holder of such indebtedness or any other Person to accelerate, the maturity of such indebtedness;
or any such indebtedness shall be roquired to be prepaid (other than by a regularly scheduled
required prepayment) in whole or in part prior to its stated maturity.

Section 7.2 Remedies.

Upon the ocourrence of any Event of Default which remains uncured afler any applicable grace or
curative period provided herein, Apent may, and wpon the written request of the Required Lenders, shall, take any or
all of the followmg actions:

{a) [Intentionally left blank];

{b) declare the principal of and any acerued interest on all Advances, and
all other Obligations, to be, whereupon the same shall become, forthwith due and payable
without presentment, demand, protest or other notice of any kind, all of which are hereby waived
by Borrower; provided that, if an Event of Defanlt specified in Section 7.1¢h), 7.1(k), 7.1() or
7.1(m) shall occur, all Obligations shall become immediately due and. payable sutomatically
without the giving of any such notice and without presentwent, demand, protest or other notice of .
any kind, all of which are hereby waived by Borrower and, upon any such acceleration, the
unpaid principal of and any accrued interest on all Advances, and all other Obligations, shall
from and after the date of occurrence of such Event of Default bear interest at the Default Rate; .

{© collect the Collateral with or without taking possession of any of the
Collateral subject, however, to the Intercreditor Agreement;

(d) take possessiou of all or any portion of the Collateral subject, however,
to the Intercreditor Agreemént;

(e}  foreclose or otherwise enforce Agent's and/or Lenders' security
interests in the Collateral in any manner pennitled by law or provided for hmlmder subject,
howsver, to the Intercrediter Agreement;

By exercise any and all of Bomrower's rights and remedies under any
Servicing Contract or Servicing Sale Agremment including, but nat limited to, (i) notify {or
request Borrower to notify) all obligors in respect of the Collateral (which, for purposcs hereof,
shall inchude without limitation, any obligors under the Mortgage.Loans being serviced by
Borrower under the Servicing Contracts) that the Collateral has been assigned to Agent and/or
Lenders, and that 2]l payments thereon are to be made directly to Agent or such other party as
may designated by Agent; (ii) settle, conpromise or release, in whole or in part, any amounts
owing on the Collateral, on terms acceptable to Agent; and (jii) enforce payment and prosecute
any actien or proceeding with respect to any and al] of the Collateral, and where eny such
Collateral is in default, forecloss on and enforce security interests in such Collateral by any
available judicial procedure or without judicial process and sell property acquired as & result of
any such foreclosure subject, however, to the Intercreditor Agreement;

(g) notify each Approved Invesior andlor, if applicable, Approved
Purchaser, of such Event of Default and take any action deemed appropriate by Agent to transfer
the Servicing Rights and the Servicing Contracts and/er, if applicable, the Servicing Sale
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Agreements, to Apent or its nominee (and Borrower shall fully cooperate in the transfer of such
Collateral to Agent or its nominee);

(h)  exercise all rights and remedies of Borrower provided in the
Acknowledgment Agreements, the Servicing Contracts and/or the Servicing Sale Agreements;

6] act, or contract with & third party to act, as servicer or subservicer of
each item of the Collateral requiring servicing (any third parties' fees to be paid by Borrower) and
perform all obligations required jn connectiop with the Servicing Contracts and/or the Servicing
Sslc Agreements; )

0 sell or otherwise dispose of the Collateral or any pa:rt thereof at one or
more public or private sales, whether or not such Collateral is present at the place of sale, for
cash ot eredit or fixture delivery (without the assumption of any credit risk), on such terms and in
such manmer as Agent may determing (taking into account the circumstances under which the
Collateral is being sold);

(k)  require Borrower to assemble the Collateral and/or bocks and records
relating thereto and make soch available to Agent at'a place to be designated by Agent subject,
however, to the Intercreditor Agreeimnent;

)] enter onto property where any Collateral or books and records relating
thereto are located and take possession thereof with or without judicial process;

{m) prior to the disposition of the Coliateral, prepare it for disposition in
any rmanner aod to the extent Agent deems appropriate; and

(n) exercise from time to time any and all other remedies available under
applicable law including, but not limited to, those of a secured party under the Florida Uniform
Commercial Code. ‘

Notwithstanding the foregoing, in the event that Bomrower comes into possession of any Proceeds,
Borrower shall deliver or cause {0 be delivered all such Proceeds to Agent, or to any Person designated by Agent, in
the exact form reccived, together with any necessary endorsements, unless Agent has instructad Borrower otherwise
n writing. Until so delivered, Borrower shall hold all such Proceeds it receives in tmst for Agent (for the benefit of
Lenders) without commingling the same with any other funds or property of Borrower or any other Person.

Borrower acknowledges that the Collateral is collateral of a lype thal is customarly sald an a
recognized markef, Borrower waives any right it may have to prior notice of the sale of any such Collateral, and
agrees that Agent or any Lender may purchase any such Collateral at a private sale of such Collateral, Upon any
sale or other disposition pursvant to this Agreement, Ageni shall have the right to deliver, assign and transfer to the
purchaser thereof the Collateral or portion thercof 5o sold or disposed of and all Proceeds thereof shall be promptly
transmitted 1o Agent. Each purchaser at any such sale or other disposition shall hold the Collateral free from any
claitn or right of whatever kind, including any equity or right of redemption of Borrower, and Borrower specifically
waives (to the extent permitted by law) all fghts of redemption, stay or appraisal that it has or may have wnder any
rule of law or statute now existing or hereafter adopted. Agent is hereby granted a license or other right to use,
without charge, Borrower's computer programs, other programs, labels, patents, copyrights, rights of use of any
name, trade secrets, trade names, trademarks, service marks and advertising matter, or any property of a similar
nature, as it pertaing to the Collateral, in advertising for sale and selling any Collateral, and Borrower's rights under
all licenses and all other agreements related to the foregoing shall inure to Agent's benefit until the Obligations are
paid in full. Nothing herein contained shall be construed as en assumption by Agent or its appointee of any lability
of Borrower with respect to any of the Collateral, and Borrower shall be and remain responsible for all such
liabilities.

Amy notice pursuant to any Requirements of Law of any sale, public or private, of all or any part
of the Collateral shall be deemed in all circlnmstances to have been given in a commercially reasonable manner if
sent at least five (5) Banking Days prior to suck sale by mail to Borrower at its address last known to Agent. Agent

50
B#835671 v.S




shall not be obligated to make any sale pursuant to any such notice, At auy such sale the Collateral may be sold in
one lot as an entirety or in separate lots or parcels. In the case of any sale of all or any part of the Collateral for
credit or for future delivery, the Collateral so sold mey be retained by Agent until the selling price is paid by the
purchaser thereof, but Agent and Lenders shall not incur any lability in case of the failure of such purchaser to take
up and pay for the Collateral so sold, and in case of any such failure, such Collateral may aguin be sold vnder and
pursuant to the provisions hereof. Borrower hereby appoints Agent or the Agent’s agent or designse as Borrower's
attomney-in-fact with power o execute all conveyances, assignments and transfers of the Collateral sold pursuant
lhereto in the name and stead of Borrower, Borrower shall, if so requested by Agent, ratify and confiom any sale or
sales by sxecuting and delivering to Agent, or to such purchaser or purchasers, all such documents as may, in the
judgment of Agent, be advisable for such purpose. All acts of such attorney or designee are hereby ratified and
approved by Borrower, and such attormey or designee shall not be 11able for any acts of omission or cormmission, nor
for any error of judgment or mistake of fact or law in accordance with this Agreement, The powet of attorney
hereby granted is irrevocable and coupled with an interest while any of the Obligations remain unsatisfied.

Bormrower acknowledges that Borrower and Apent have entered into, or may from time to time
hereafter enter into, the Acknowledgmenl Agreements with FHIMC, GNMA or any other Approved Investor in
- order to obtain the consent of FHLMC, GNMA or any other Approved lnvestor to the assignment of and security
interest granted in the related Servicing Contracts pursuant to Section 4.2, as the same may be amended from time to
time. Borrower further acknowledges that the Ackuowledgment Apreements may contain certain provisions
conceming the enforcement by Agent of the security interest of Agent on Lehalf of Lenders in the Servicing
Contracts subject thereto, Borrower agrees that the disposition of its rights in any Servicing Contract pursuant to the
terms of the applicable Acknowledgment Agreement shall be deemed commercially reasonable within the meaning
of the Florida Uniform Commercial Code or other applicable law. Borrower hereby waives any claims it might
otherwise have against Agent and Lenders as a result of the Agent’s compliance with the terms of any
Acknowledgment Agreement. .

Section 7.3 Setoff.

Agent and Lenders may set off against the unpaid balance of the Obligations any funds or debts
owing to Borrower by Agent or any Lender including, but not limited to, any funds in any deposit account, savings
certificate or other instmment now or hereafter maintained by Borrower with Agent or such Lender or any of its
Affiliates, Boxrower hereby confirms Agent's and snehi Lender's right of lien end setoff and nothing in this
Agreement shall be deemed to constitute any waiver or prohibition thereof.

Section 7.4 Cumulative Rights,

The rights, powers and remedies of Agent and/or Lenders under this Agreement shall be in-
addition to all rights, powers and remedies given to Agent and/or Lenders by virtue of any statute or rale of law, all
of which rights, powers and remedies shall be cumulative and may be exercised successively or conenrrently
* without impairing Agent's and/or Lenders’ security interest in the Collateral.

Section 7.5 Waiver,

Any waiver, forbearance, failure or delay by Agent or Lenders in exercising, or the exercise or
beginning of exercise by Agent or Lenders of, any right, power or remedy, simultanecus or later, shall not preclude
the further, simultaneous or later exercise thereof, and every right, power or remedy of Agent or Lenders shall
continue in full force and effect.

Section 7.6 ' Collections and Costs.

Borrower agrees to pay and be liable for any and all necessary expenses, including reasonable
attorneys' fees and paralegals’ fees and court costs, incurred by Apent and Lenders in collecting or enforcing their
rights in the Collateral, together with interest thereon at the Default Rate, whether or not suit is brought and whether
incurred with trial, rehearing, ratrial, appesl or bankruptey.
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Section 7.7 Apent Appointed Attorney-in-Fact.

Agent Is hereby appointed the attorney-in-fact of Borrower, with full power of substitution, for the
purpose of carrying out the provisions hereof and taking any action ard executing any jnstruments which Agent may
desm necessary or advisable to accomplish the purposes hereof, which appointment as attorney-in-fact is frrevocable
and coupled with an Interest, Without limiting the generality of the foregoing, Agent shall have the right and power
to give notices of its security interest in the Collateral to any Person and, either in the name of Borrower or in its
own name, to receive, enderse and collect all checks made payable to the order of Borrower representing any
payment on account of the principal of or interest on, or the proceeds of sale of, any of the Collateral and to give full
discharge for the same.

Section 7.8 Rights of Individual Lenders.

No Lender shall have any right by virine, or by availing itself, of any provision of (his Agreement
1o institaie any action or proceedings at law or in equity or otherwise {excluding any actions in bankruptey), upon or
nder or with respect to this Agreement, or for the appointment of a receiver, or for any other remedy under this
Agreement (other than the right of setoff in accordance with Section 9.5), tmless the Reguired Lenders previously
shall have given to Agent written notice of an Event of Default and of the continvance thereof and made writton
request upon Agent 10 institute such action or proceedings in its own name as Agent and shall have offered to Agent
reasonable indemnity as it may require against the costs, expenses and liabilities to be incwrred therein or thereby,
and Agent, for ten (10) Banking Days after its receipt of such notice, request and offer of indemnity, shall have
failed 1o institute any such aciion or proceeding and no direction inconsistent with such written request shall have
been given to Agent by the Required Lenders; it being understood and intended, and being expressly covenanted by
each Lender with each other Lender and Agent, that no one or more Lenders shall bave any right in any manner
whatever by virtue, or by availing itself, of any provision of this Agreercent to affect, disturb or prejudice the rights
of any other Lender, or to abtain or seek to obtam priority over or preference to any other such Lender, or to enforce
any right under this Agreement except in the manner hereln prowded and for the equal ratable and commaon benent
of each of the Lenders.

Section 7.9 Limitation on Liability of Agent and Lenders.

138 expressly ngreed by Borrower that, anything herein to the contrary notwithstanding, Borrower
shall remain liable to observe and perform all the conditions, duties and obligations to be observed and performed by
it relating to the Collateral, and Borrower shall perform all of its duties and obligations thereunder, all in accordance
with and pursuant to the terms and provisions relating thereto. Neither Agent nor any Lender shall have any
obligation or liability under any Instrument, agreement, contract or otber documeet by rcason of or arising out of this
Agreement or the granting of a security interest in any instrument, agreement, contract ar other document to Agent
or behalf of and for the benefit of Lenders or the receipl by Agent or any Lender of any payment relating to any of
the foregoing pursuant hereto, nor shall Agent or any Lender be required or obligated in any mamer to perform or
fulfill any of the obligations of Borrower thereunder, or to make any payment, or to make any inquiry as to the
nature of the sufficiency of any payment received by it or the sufficiency or any performance by amy party
thereunder, or to present or file any claim, or to take any action to collect ot enforce any performance or the payment
of any amounts which may have been assigned to it or to which it may be entitled at any time or times.

Section 7.10 Notjce of Defanit.

Shouid any Potential Default or Event of Default occur and be continuing, any Lender (including
Agert) having actual knowledge thereof shall promptly notify, (i) in the case of a Lender {other than Agent), Agent,
or (if) in the case of Agent, the other Lenders, of the existence thereof; provided, that the faiturc of any Lender to
provide any such notice shall not result in any liability to such Lender.
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ARTICLE VIII
AGENT

Section 8.1 Appointment of Agent.

Each Lender hereby designates the Agent to act as herein specified. Each Lender hereby
irrevocably authorizes, and each holder of any Note by the acceptance of a Note shall be deemed irrevocably to
authorize, Agent to take such action on its behalf under the provisions of this Agreement and the other Loan
Documents and any other instruments and agreements referred to herein or therein and to exercise such powers and
to perform such duties hereunder or thereunder as are specifically delegated to or required of Apent by the terms
hereof and thereof and such other powers as are reasonably incidental thereto. Agent may perform any of its duties
hersunder or thereunder by or throngh its agents or employees.

Section 8.2 Nature of Duties of Agent.

Agent shall have no duties or responsibilities except those expressly set forth in this Agreement
and the other Loan Documents. Neither Agent nor any of jts officers, directors, employsas or agents shall be Hable
for any action taken or omitted hereunder or thereunder or in connection herewith or therewith, unlsss caused by its
or their gross negligence or willful misconduct. The duties of Agent shall be mechanical and adminisirative in
nature. Agent shall not hrave by reason of this Agreement or any other Loan Doocument a fiduciary relationship in
respect of any Lender; and nothing in this Agreement or any other Loan Document, express or implied, is intended
1o or shall be so construed as to impose upon Agent any obligations in respect of this Agreement or any other Loan
Docuwimnent except as expressly set forth herein or therein,

Section 8.3 Lack of Reliance on Agent.

{2} Independently and without reliance upon Agent, each Lender, to the extent it deems
appropriate, has made and shall continue to make () its own independent investigation of the financial condition and
affairs of Borrower and its Affiliates in connection with the taking or not taking of any action in cormection herewith
and (i} its own eppraisal of the credjtworthiness of Borrower and its Affiliates, and, except as expressly provided i
this Agreement, Agent shall have no duty or responsibility, either initizlly or on a continuing basis, to provide any
Lender with any credit or other information with respect thereto, whether coming into its possession before the
making of Advances or at any time or times thereafter. '

{b) Agent shzll not be responsible to any Lender for any recitals, statements, information,
representations or watranties herein or in any document, certificate or other writing delivered in connection with this
Agreement or any other Loan Document or for the execution, effectiveness, genuineness, validity, cnforceability,
collectability, priority or sufficiency of (his Agreement or any other Loan Document or for the sufficiency of the
Collateral or the validity, perfection or priority of any security interest in the Collateral or ihe fnancizl condition of
Borrower or its Affiliates or be required to make any inquiry conceming either the performance or observance of
any of the terms, provisions or conditions of this Agreement or any other Loan Document, or the financial condition
of Borrower or its Affiliates, or the existence or possible existence of any Potential Default or Event of Default.

Section 8.4 Certain Richts of Agent.

If Agent shell request instructions from the Required Lenders (or, if this Agreement requires
consent of all Lenders, from all Lenders) with respect to any act or action (including the failure to act) in connection
with this Agreemenl or any other Loan Document, Agent shall be entitled to refrain from such act or taking such
action unless and until Agent shall have received instructions from the Required Lenders (or, if this Agreement
requires consent of all Lenders, from all Lenders), and Agent shall not incur liability to any Lender by rcason of so
refraining. ‘Without limiting the foregoing, no Lender shall have any right of action whatsoever against Agent as a
result of Agent acting or refreining from acting hereunder or under any other Loan Document in sccordance with the
instructions of the Required Lenders (or, if this Agreement requires conssnt of all Lenders, of all Lenders).
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Section 8.5 Reliance by Agent.

Agent shall be entitled to rely, and shall be fully protected in relying, upon any note, writing,
resolution, notice, statement, certificate, telex, teletype or telecopier message, cablegram, radiogram, order or other
documentary or teletransmission message believed by it to be- genuine end correet and to have been sigued, sent or
made by the proper Person. Ageut may consult with legal counsel (including counsel for Borrower), independent
public accountants (including those retained by Borrower) and other experts selected by it and shall not be liable for
any action taken or omitted to be taken by it I good faith in accordance with the advice of such connsel,
accountants or experts.

Section 8.6 Indemnification of Agent.

To the extent Agent is not reimbursed and indemnified by Borrower, each Lender will reimburse
and indemnify Agent, in proportion to its respective Commitment Percentage from and against any and all liabilities,
obligations, losses, damages, pepalties, actions, judgments, suits, costs, cxpenses (including reasonable attornieys'
fees and disbursements) or disbursements of any kind or pature whatsoever which may be imposed on, ncurred by
or asserted against Agent in performing its duties herennder und under the other Loan Documents, in any way
refating to or arising out of this Agreement or the other Loan Documents; provided that no Lender shall bs Hable for
any portion of such labilities, obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses or
disbursements resulting from Agent's gross negligence or willful misconduct.

Section 8.7 Agent in its Individual Capacity.

With respeet to the Advances made by it and the Note(s) issued to i, the Person serving as Agent
shall have the same rights and powers hereunder as any other Lender or holder of a Note and may exercise the same
as though it were not perforruing the duties specified herein, and the terms "Lenders,” "Required Lenders," "holders
of Notes" or any similar terms shall, unless the context clearly otherwise indicates, include the Person serving as
Agent in its individual capacity. The Person serving as Agent may accept deposits from, lend money to, and
generally engage in any kind of banking, trust, financial advisory or other business with Bortower or any Affiliate of
Borrower as if it were not performing the duties specified herein, and may accep!l fees and other consideration from
Borrower and any Affiliates of Borrower for services in comnection with this Agreement and the other Loan
Documents and otherwiss without having to account for the same to Lenders.

Section 8.8 Holders of Notes.

Agent may deem and treat the payee of any Note as the owner thereof for all purposes hereof
unless and until 2 written notice of the assignment or transfer thareof shall have been filed with Agent. Any request,
authority or consent of amy Person who, at the time of making such request or giving such authority or consent, is
the holder of any Note shall be conclusive and hinding on any subsequent holder, transferee or assignee of such
Note or of any Note or notes Issued.in cxchange therefor,

Section 2.9 Successor Agent.,

(&) Agent may resign as Agent hereunder at any time by giving written notice thereofl to
Lenders and Borrower if (i) it belteves that its duties hereunder present an actual or potential conflict of intercst with
any other business of Agent, (i) it delermines at any time that the introduction of, or any change in, any applicable
law, rule, regulation, order or decree or in the interpretation or administration thereof by any Governmental
Authority charged with the interpretation or administration thereof, or compliance by Agent with any request or
directive (whether or not having the force of law) of any such Authority, shall mzke it vnlawful or improper for
Agent to continue as Agept hereunder, (iif) it ceases to be a Lender hereunder because it does not agree to an
exténsion of the Maturity Date, or (iv) for any other reason whatsoever, provided that Agent gives to Lenders and
Borrower at least fifteen (15) days’ prior written notice of such resignation. In addition, Agent may be removed at
any time with cause by the Required Lenders (Which cause may include, without limitation, Agent's pross
negligence or willful misconduct in the performance of its duties under this Agreement). Upon any such resignation
or removal, the Required Lenders shall have the right, upon five (5) Banking Days' notice to Borrower, to appoint &
suceessor Agent which shall be a Lender;, provided, that such: successor Agent, if no Bvent of Dafault then exists,
shall be easonably acceptable to Borrower, and if any Event of Default then cxists, shall not require Borrower's
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consent or approval. If no successor Agent shall have been so appointed by the Required Lenders, and shall have
nccepted such appointment, within thirty (30) days after the retiring Agent's giving of notice of resignation or the
Required Lenders' removal of the retiring Agent, then, upon five (5) Banking Days' notice to Bomrower, the retiring
Agent may, on behalf of Lenders, appoint a successor Agent, which shall be a bank which maintaing an office in the
United States, or a cormercial bank orgenized under the laws of the United States of America or of any State
thereof, or any Affiliate of such bank, having a combined capital and surplus of at least $250,000,000.00.

(b) Any resignation or removal of Agent hereunder shall be effective only upon the
acceptance of any appointment as Agent hereunder by a successor Agent. Upon such aceeptance, such successor
Agent shall succeed to and become vested with all the rights, powers, privileges and duties of the retiring Agent, and
ibe retirng Agent shall be dlqcharged from its duties and obligations under this Agreement and the other Loan
Documents, After any retiring Agent's resignation or removal hereunder a5 Agent, the provisions of this Article
VI shall inure to its benefit as to any actions taken or omitted to be taken by it while it was Agent under this
Agreement.

Section 8.10 Right of Ingpection.

Agent shall permit any officer, eroployee or agent of any Lender, upon written request by such
party to the Agent, to visit and inspect the premises on which the custodial duties of Agent hereunder are performed
at & time which js reasonably satisfactory to Agent and such requesting party, and allow such requesting party to
examine the books and records of Agent whick pertain to such custodial duties, take copies and cxtracts therefrom,
and discuss the performance of such custodial duties with the officers, accountants and auditors of Agent that are
responsible therefor, all at such reasonable times and rs often as any Lender may desire,

ARTICLEIX
MISCELLANEQUS PROVISIONS

Section 9.1 Notices. ~
Except as otherwise expressly set forth herein, all notices, requests and other communications to
any party herennder shall be in writing (including telecopy or similar teletransmission or writing) and shall be given
to such party at its address or telecopy mumber sct forth on Schedule 2 hereto or such other address or telecopy
nunber as such party may hereafter specify by notice to each other party. Bach such motice, request or other
comnpunication shall be effective (a) if given by telecopy, when such telecopy is transmitted to the telecopy number
_specified herein and the receipt thereof is confirmed by the recipient, (b) if given by mail, seventy-iwo (72) hours
after such communication is deposited in the U.S. mails with first class postage prepaid, addressed as aforesaid or
(¢) if given by any other means (including by air conrier), when delivered at the address specified pursnant to this
Section; provided, that notices to Agent pursuant to Article II shall not be effective until received.

Section 9.2 Amendments, Etc.

No amendment or waiver of any provision of any Loan Document, nor consent to any departure
by Botrower therefrom, shall in any event be effective unless the same shall be in writing and signed by Borrower
and the Required Lenders, and then such amendment, waiver or consent shall be effective only in the specific
instance and for the spec1ﬁc purpose for which given; provided, that notwithstanding anything else contained herein,
() no amendment, waiver or consent shall, unless in writing and signed by all the Lenders, do any of the following:
(i) subject the Lenders to any additional obligaiions, (i) reduce the principal of, or the amount or rate of interest on,
the Notes or the payment of any Fees hereunder, (iii) postpone any date fixed for any payment in respect of principal
of, or interest on, the Notes or the payment of any Fees hereunder or waive any “Event of Default under Section
7.1(a), (iv) change Section 2.10(d) or (¢) or any other provision providing for the pro rata nature of payments to
Lenders in a manner that would elter the pro rata sharing of such payments required thereby, (v) change the Matuity
Date, the definitions of "PITI Borrowing Base”, "Servicing Rights Botrowing Base", "PITI Collateral Value",
"Servicing Rights Collateral Value", "Eligible P&I Receivables”, "Eligible Servicing Rights” or "Eligible T&I
Receivables” (or any compenent defiritions of the preceding seven terms) or "Required Lenders” or the number or
identity of Lenders that is required for any or all of the Lenders to take any action hereunder, (vi) release the Lien of
Agent and/or Lenders on any of the Collateral, except ns otherwise ermitted hexein, (vii) release any Guarantor
from its or his obligatious under its ot his respective Guaranty, or (viii) zmend this Section 9.2 or Section 9.6, and
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(b) no amendment, wajver or consent shall, unless in writing and signed by Agent affect the rights or duties of Agent
under this Agreement or any of the other Loan Documents. Borrower agrees to pay to cach Lender an
administration fee equal o $15,000.00 payable on the Effective Date and for each amendment, restatement,
supplement or other modification of, or watver in respect of, any Loan Document such fee shall be payable as of the
sffective date of such amendment, restatement, supplement, modification or waiver (and Agent is authorized by
Barrower to debit amounts on deposit m the Operating Account or any of Borrower’s other accounts mainteined
with Agent for such payment). In addition, if Borrower (2) as at the end of any calendar month is not in compliance
with any of the financial covenants set forth in Section 6.3 or (b) at any time is not in compliance with any other
covenants set forth herein and, in either case, Required Lendors agree, In writing, to forbear enforcement of such
covenant violation(s) (it being understood and agreed that Lenders have no obligation to agree to forbeer at all, or to
extend the term of any forbearance Lo which Required Lenders, from time to time, may agree, but may agree or not
agree to forbedr, or to extend any forbearance agreed to, in the sole ard absolute discretion of Required Lenders),
Borrower shall pay eact Lender a forbearance fee equal to $15,000.00 for each month that such covenant
violation(s) and forbearunce continues, which fee shall be payable within five (5) Benking Days following each
calendar month end (and Agent is authorized by Borrower to debit amounts on deposit in the Operating Account or
any of Botrower’s other accounts maintaimed with Agemt for such peyment). Notwithstanding anything in this
Apreement to the contrary, Agent shell nat be required to obtain the comsent, written agreement or other
guthorization of any Lender in connection with any Fees payable only to Agent, including, withont Emitation, the
jostponement, deferral, waiver or modification thereof.

Section 9.3 No Waiver: Remedies Curpulative,

‘No failure or delay on the part of Agent and/or ariy Lender, as applicable, in exercising any right
or remedy hereunder or under another Loan Document and no course of dealing with Borrower, on the one hand,
and Agent and/or any Lender, ag applicable, on the other hand, shall operate as a waiver thereof, nor shall any single
or partial exercise of any right or remedy hereunder or under any other Loan Document prechede any other or further
exercise thereof or the exercise of any other right or remedy hereunder or thereunder, The riphts and remedies
expressly provided herein and in the other Loan Documents are cummulative and nat exclusive of any rights or
remedies that Agent and/or any Lender, as applicable, would otherwise have. No noties to or demand on Borrower
not required hereunder or under the other Loan Docients in any case shall entitle Borrower to any other or further
notice or demand in similar or other circumstances or constitute a waiver of the rights of Agent and/or any Lender,
as applicable, to any other or further action in any circumstances without notice or demand. For purposes of this
Agreement and the other Loan Documents, any Potential Default, Everit of Default or other default herennder or
thereunder, as applicable, shall be deemed to be continuing unless expressly waived by the Agent (acting with the
requisile consent of the Lenders as and to the extent required herein) in writing.

Section 9.4 Payment of Expense’s. Indemnification, Ete.
(a) Borrower shall:

: @)  (A) pay all reasonable out-of-pocket costs and expenses of Agent in the
administration (both before and after the execution hereof and including advice of counsel as to the rights and duties
of Agent and Lenders with respect thereto) of, and in conmection with the preparation, execution and delivery of, this
Agreement and the other Loan Documents, and (B) pay all reasonable out-of-pocket costs and expenscs of Agent
and each Lender in the preservation of rights under, enforeement of, anc, after the accurrence of a Potential Default
or an Bvent of Default, the refinancing, the renegotiating or the restructuring of, this Agreement and the other Loan
Documents and the documents and instruments referred to herein and therein including in connection with any
bankruptey, insolvency, liquidation, reorganization or similar proceeding and any amendment, wajver or consent
relating hereto and thereto (including the reasonable fees and disbursements of counsel (including allocated costs of
internal counsel) for Agent and, in the case of enforcement, for each of the Lenders (and Agent is anthorized by
Bomrower to debit amourts on deposit in the Operating Account or any of Borrower's ofher aceounts maintained
with Agent for payment of all such costs and expenses, including the reasonable fees and disbursements of counsel);

{ii)  pay and hold Agent and each Lender harmless from and against any and all
present and future stamp, documentary, and other similar taxes with respect to this Agreement, the Notes and any
other Loan Documents, any collzters! described thereir, or any payments due thereunder, and save Agent and each
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Lender harmless from and against any and all Lisbilities with respect to or resulting from any delay or omission to
pay such taxes; and

(iiiy  indenmily Agent and each Lender, and their respective officers, directors,
employees, representatives and agents from, and held each of them harmless against, any and all out-of-pocket
costs, losses, liabilities, claims, damages or expenses actually incurred by any of them {whether or not any of them is
designated a party thereto) arising out of or by reason of any investigation, litigation or other proceeding related to
any actual or proposed use by Borrower of the proceeds or any of the Advances or Borrower's entering jnto and
performing of the Lozn Documents, inclnding the reasonable fees and disbursements of counse! (including allocated
costs of internal counsel) incurred in connection with any such investigation, litigation or other proceeding; provided
that neither Agent nor any Lender shall have the right to be indemnified hereunder for its own gross negligence or
willfhl misconduct.

®) To the extent that Borrower fails to pay any amount required to be paid to Agent under
subsection {a) above, each Lender severally agrees to pay to Agent such Lender's Commitment Percentage
(determined as of the time that the unreimburscd expense or indemnity payment is sought) of such unpaid amount;
provided, that the wareimbursed expense or indemmified payment, claim, damage, liability or related expensc, as the
case may be, was incmred by or asseried 2painst Agenl in ils capacity as soch.

(©) All amounts due imder (his/ Section 9.4 shall be payable promptly after written demand
therefor. If and to the extent that the obligations of Bomower under this Section 9.4 arc unenforceable. for any
reason, Borrower hereby agrees to make the maximum contribution to the payment and satisfaction of such
obligations that is permissible under applicable law.

Section 9.5 Right Of Setoff.

o addition to and not in limitation of all riphts of offset that Agent and each Lender may have
under applicable law, for so long #s any Event of Default has occurred and is continuirg and whether or not Agent
and such Lender has made any demand or the Obligations have matured, Agent and such Lender shall have the right
to appropriate and apply to the payment of the Obligations all deposiis (general or special, time or demand,
provisional or final) then or thereafter held by, and other indebtedness or property then or thereafier owing to
Borrower by, Agent and such Lender, whether or not related to any Loan Document or any transaction herenndet.

Section 9.6 Benefit of Apreement.

(a) This Agreement shail be binding upon and inure to the benefit of and be enforceable by
the respective successors ahd permitted assigns of the parties hereto; provided, that Borrower may not assign or
transfer any of its interest or delegate any of its obligations under the Loan Documents without the prior written
consent of Lenders and any such assignment or transfer without the prior written consent of Lendérs shall be nuil
and void.

{b) Any Lender may at any time and from time to time sell, assign, transfer, pledge or
convey all or any portion of its rights and/or delegate all or any portion of its obligations under this Agreement and
the other Loan Documents (including, without limitation, Advances made by such Lender to Borrower or any other
interest of such Lender in the Loan Documents) to any Person, including, without limitation, Affiliates of such
Lender (each, an "Assignee"), without notice to or consent by Agent, Borrower or any other Person., Agent and
Borrower hereby agree that upon any such sale, assignment, transfer, pledge, conveyance or delegation by & Lender,
Assignee shall have, to the extent of such sale, assignment, transfer, pledge or conveyance, the same rights and
benefits as it would have if it were a Lender under the Loan Documents and the holder of such Lender’s Note,
except as otherwise provided therein; provided, that neither Ager:t nor Borrower shall have any duty to recognize the
Assignee absent receipt by it of notice of such sale, assignment, transfer, pledge, conveyance or dzlegation; and
provided, further, that no such sale, assignment, transfer, pledge, conveyance or delegation shall relieve such Lender
of any of ils obligations as a Lender under this Agreement or any of the other Loan Documents unless and until ke
written consent of Agent and, if no Event of Pefault hes occurred and is conlinuing, of Borrower (which consent of
Borrower, if applicable, will not be unreasonably withheld) is obteined. In any case of any assignment where such
consent has been obtained, (i) the assigning Lender shall provide a copy of such assignment to Agent and Agent
shall recard the name of the Assignee in its records as Lhe holder of Advances equal to the principal amount of
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Advances assigned w Assignee, and Agenr shall adjust in its records the assigning Lender’s and the Assignee’s
Commitment Percentage, as appropriate, (i) Borrower shall execute and deliver to the Assignes a new Note in the
amount of the Assignee’s Comuitment and, if applicable, a renewal Note in the amount of such assigning Lender's
retained Commiument, and (iii) Agent shall deliver to Borrower and each Lender a revised Schedule 1, Schedule 2
and Exhibit C for the purpose of adding the Assignee as a "Lender" under this Agreement.

{c) Any Lender may, without notice o or consent by Agent, Borrower or any other Persen,
sell participations in all or any part of any Advance or Advances made by such Lender to Borrower (including,
without limitation, Advances made by such Lender to Borrower under the Servicing Facility) or uny other interest of
such Leuder in the Loan Documents to any Person (each, a "Participant”), in which cvent the Participant shall not
have any direct rights against Borrower or the Collateral under the Loan Documents or any other document
delivered in counection herewith {Participunt’s rights against such Lender in respect of such participation 16 be those
set forth in the agreement executed by such Lender in favor of Participant relating thereto).

(D) Any Lender may at any time pledge all or any portion of its rights wnder the Loan
Documents to a Federal Reserve Bank No such pledge shall release the transferor Lender from its obligations
hereunder.

(€ In connection with any such sale, assignment, trapsfer, pledge or conveyance permitted
under snbsections (b), {¢) and (d) ebove, Borrower authorizes Agent and each Lender to diselose to any Assignee or
Participant and to any prospective Assignee or Participant, any and all information in Agent’s or such Lender's
possession concerning Borrower or such Advances.

Section 9.7 Governing Law: Subimission o Jurisdiclion.

(a) THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE
PARTIES HEREUNDER AND UNDER THE NOTES SHALL BE CONSTRUED IN ACCORDANCE
WITH AND GOVERNED BY THE LAWS OF THE STATE OF FLORIDA.

)] ANY LEGAL ACTION OR PROCEEDING WITH RESPECT TO THIS
AGREEMENT OR THE OTHER LOAN DOCUMENTS TO WHICH BORROWER IS A PARTY MAY BE
BROUGHT IN (A) THE COURTS OF THE STATE OF FLORIDA LOCATED IN ORANGE COUNTY OR
OF THE UNITED STATES OF AMERICA FOR THE MIDDLE DISTRICT OF FLORIPA, (B) THE
COURTS OF THE COMMONWEALTH OF PENNSYLVANIA OR THE UNITED STATES OF AMERICA
FOR THE EASTERN DISTRICT OF PENNSYLVANIA, (€} ANY STATE OR FEDERAL COURT
LOCATED IN THE COMMONWEALTH OF MASSACHUSETTS OR (D) ANY APPELLATE COURT
FROM ANY THEREOQOF, AND, BY EXECUTION AND DELIVERY OF THIS AGREEMENT,
BORROWER HEREBY ACCEPTS FOR ITSELF AND IN RESPECT OF ITS PROPERTY, GENERALLY
AND UNCONDITIONALLY, THE NON-EXCLUSIVE JURISDICTION OF THE AFORESAID COURTS.
TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, BORROWER HEREBY
JRREVOCABLY AND UNCONDITIONALLY WAIVES ANY OBJECTION, INCLUDING ANY
OBJECTION TO THE LAYING OF VENUE OR BASED ON THE GROUNDS OF FORUM NON
CONVENIENS WHICH IT MAY NOW OR HEREAFTER HAVE TO THE BRINGING OR
MAINTAINING OF ANY SUCH ACTION OR PROCEEDING IN SUCH RESPECTIVE JURISDICTIONS.

(c) BORROWER IRREVOCABLY AND UNCONDITIONALLY CONSENTS TO
THE SERVICE OF PROCESS OF ANY OF THE AFOREMENTIONED COURTS IN ANY SUCH
ACTION OR PRCCEEDING BY THE MAILING OF COPIES. THEREQF BY REGISTERED OR
CERTIFIED MAIL, FOSTAGE PREPAID, TO BORROWER AT ITS SAID ADDRESS, SUCH SERVICE
TO BECOME EFFECTIVE THIRTY (30) DAYS AFTER SUCH MAILING,

(d) NOTHING HEREIN SHALL AFFECT THE RIGHY OF AGENT OR ANY
LENDER TO SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY LAW OR TO
-COMMENCE LEGAL PROCEEDINGS OR OTHERWISE PROCEED AGAINST BORROWER TN ANY
OTHER JURISDICTION.
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Section 9.8 Confidentiality . Each of Agent and each Lender agrees to take normal and reasonable precautions
to maintain the confidentiality of any information designated in writing as non-public and confidentizl that is
provided to it by Borrower or any Guarantor, except that, subject to taking such normal and reasonable precautions
fo maintain the confidentiality thereof, such information may be disclosed by Agent and any Lender (a) pursnant to g
subpoena or order of any court or administrative agency or in any pending legal or administrative proceeding, or as
otherwise required by law, (b} npon the request or demand of any regulatory authority having jurisdiction over
Agent or such Lender, or any of their respective Affiliates, (c) to the extent that such information becomes publicly
available other than by reason of the breach of this Agresiment or any other agreement with Barrower or becomes
available to Agent, any Lender, any of their respective Affiliates or any of their or such Affiliate's respective
directors, officers, employees, agents.and advisors (each, a "Related Party™) on a non-confidential basis from &
source other than Borrower or any Guarantor, (d) to any Related Party of Agent or such Lender, mcluding without
limitation, directors, employees, legal counsel, independent auditors and other experts or agents who need Lo know
such infonmation and are informed of the confidential nature of such infonmation and are directed to maintain the
confidentialifty of such information, (¢) to any of its Affiliates and Subsidiaries which are informed of the
confidential nawre of such information and agree to the duty of confidentiality as provided herein, (f) to any acmal
of prospective counterparty (or its advisors) to any securitization, swap or derivative transaction rclatmg to
Borrower, any Subsidiaries or the Obligations which are informed of the confidential nature of such information and
agree to the duty of confidentiality as provided herein, (g) as disclosed in court for purposes of establishing a "due
diligence" defense, (h) in defending itself against any action brought by or on behalf of Borrower, (i) in connection
w1th the cxercise of any remedy hereunder or any suit, action or proceeding relating to this Agreement or the
enforcement of rights hereunder, (j) subject to provisions substantially similar to this Section 9.8, to any actual or
prospective Assignee or Participant, or (k) with the consent of Borrower. Any Person required to maintain the
confidentiality of any information as provided for in this Section 9.8 shall be considered to have complied with its
obligation to do so if such Person has exercised the same degree of care to maintain the confidentiality of such
information as such Person would accord its own cofifidential information. Notwithstanding the foregoing
" provisions, in the event that Agent, any Lender or any Related Party, as applicable, under this Section 9.8 becomes
legally compelled (whether by cowrt or regulatory order or otherwise, except pursuant to clause (b) above) to
disclose any of the confidential information received from Borrower, it will provide Borrower with prompt notice
{unless otherwise prohibited to do 50) so that Borrower may seek a protecnve arder or gther appropriate remedy, In
the event that such a protective order or other appropriate remedy is not obtained, Agent, such Lender or such
Related Party, as applicable, compelled to furnish such confidential information, will furnish only that portion of the
confidential information which is legally required and will exercise its reasonable efforts to obtain reliable
assurances that confidential treatment will be accorded such information.

Section 9.9 Counteroarts.

This Agreement may be executed in any number of connterparts and by the different parties hereto
on sepatate counterparts, each of which when so executed and delivered shall be an originzl, but all of which shall
together constitute one and the same instrument.

Scetion 9.10 Effectiveness.

As of the date hereof (the "Effective Date"), this Agreement shall become effective provided that
each of the following conditions has been gatisfied (it being understood that the right to assert that any such
condition has not been satisfied is vested exclusively with the Agent and no other Person, and absent such an
assertion in writing by the Apent specifically stating its intent to deem this Agreement not effective, subject to
clause (¢) below, this Agreement will be presumed effective on the Effective Date):

(a) Borrower shall have delivered or shall have had delivered to Agent, in form and
substance and in quantities reasonably satisfactory to Agent and its counsel, each of the following:

(i) . this Agreement, duly executed by the parties hereto and thereto;
(i)  unless previously provided in connection with the Existing Agreement and not

required by Agent to be modified, amenced, restated or teplaced, such UCC financing statements and other
documents, instraments and agreements, properly cxecuted (where required), deemed necessary or appropriaie by
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Apgent, in its reasonable discretion, to create in favor of Agent and/or Lenders a valid and perfected, first priority
security interest in and lien upon the Collateral;

(iii}  the Subsidiary Guaranty and the Personal Guaranty, each duly execunted by the
parties thereto;

(iv)  [Intentionally left blank]

(v)  unless previously provided in connection with the Existing Agreement and not
required by Agent to be modified, amended, restated or replaced, the duly executed Acknowledgment Agreements
and, if required by Agent, a Power of Attorney in connection with ¢ach such Acknowledgment Agreement;

(vi)  [Intentionally left blank];

(vii)  un opinion of outside legal counsel to Borrower and Guarantor covering such
matters 25 Apent may require or request, but in any event in similar scope and coverage to such legal opinions
previously delivered in conmection with the Prior Amended and Restated Agreement and the First Amendment;

(viit)  a certified copy of resolntions of the Board of Directors of Borrower and
Guarantors {other than the Personal Guarantor) approviog the execution, delivery and perfonmance of all Loan
Documents required to be delivered by such parties hereunder and the transactions contemplated therein;

(ix) a certificate of the Secretary or an Assistant Secretary of Borrower and

Guarantors (other than the Personal Guarantor) certifying the narnes and true signatures of the officers of such |

parties authorized 1o sign the Loan Documents requlred to be executed and delivered by such parties hereunder, in
each case dated the Effective Date;

(x)  unless pieviously provided in connection with the Existing Agreement and not

subsequently modified, amended, restated or replaced, a copy of the Certificate of Incorporation of Borrower,

certified by the Secretary of State of the jurisdiction of Borrower's incorporation as of a recent date;

(xi)  unless previously provided in connection with the Existing Agresment and not
subsequently modified, amended, restared or replaced, a copy of the Bylaws of Botrower, certified by the Secretary
or an Assistant Seeretary of Borrower on the Effective Date as being accurate and complete;

(xiD) a certificate of the Secretary of State of the junsdiction of incorporation of
Borrowet and sach Guarantor {other then the Porsonal Guarantor) certifying such party is in good standing as of a
recent date (within 30 days of the Effective Date);

. (xii)  a cerlificate of an executive officer of Borrower in form acceptable to Agent
dated the Effective Date, which shall include a certification from Borrower &s fo the identity of any couriterparty to a
Hedging Arrangement that meets the conditions specified in clause (b) of the definition of “Obligations,” or if there
are, or were, no such counterparties a statement to that effect; and

{xiv)  such other opinions, docoments, certificates or agrcemcnts as Agent may
reasonably request, in form and substance satisfactory to Agent.

)] evidence satisfactory to Agent that all reasonable fees, costs and expenses of its counsel
relating to the preparation, negotiation and closing of the transaction (,ontemplated hereby through the Effective
Date will be paid in full on such date.

(c) The following statements shall be true and correct on the Effective Data:

(i)  the representations and warranties in each Loan Document (after giving effect to
this Agreement) are comrect and accurate on and as of the Effective Date, as though made on and as of the Effective
Date; and ’
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(i)  after giving effect to this Agreement, no Event of Default or Potential Default
has occurred and is continuing.

(& Borrower shall have paid lo Agent, for its own account aud/or for the pro-rata accennt of
each Lender, as applicable, all Fees required under Section 2.9 and any other fees required by this Agreement and
the other Loan Decuments unless, Agent and/or Lenders, as applicable, have deferred or postponed payment of such
Fees.

(e) Notwithstanding execution of this Agreement by Botrower and each Lender partty hereto
and satisfaction (or waiver by Agent (acting with the requisite consent.of the Lenders as and to the extent requirsd
herein)) of each of the conditions set forth in subsections (a) through (€) above of this Section 9.10, this Agreement
shall not, in any event, be or become effective and binding wpon (he parties unifl executed and accepted by Agent in
its capacity as such on behalf of Lenders.

Section 9.11 Headings Desgeriptive,

The headings of ths scveral seotions and subsections of this Agreement, and the Table of Contents,
are inserted fox convenience only and shall not in any way affect the meaning or construction of any provision of
this Agreement,

Section 9.12 _Suryﬁal of Representations and Indemnities.

All covenarts, agreements, representations and wameanties made herein and in any certificate
delivered pursuant hereto shall survive the repayment of any Advances, or portion thereof, and the reaffirmation of
Borrower of the Notes and other Loan Docurnents regardless of any investigation made by Agent or any Lender and
of Agent's and each Lender's access to any information and shall continue in full force and effect so long as any
Obligation is outstanding and unpaid. Borrower's obligations under Sections 2.11, 2.14 and 9.4 (and any other
indemnification obligations -of Borrower or other obligations that so provide) shall survive the termination or
expiration of this Agreement for any reason whatsoever and payment of the Notes.

Section 9.13 Severability.

In case any one or more of the provisions contained in this Agreement or any of the Notes should
be invalid, illegal or unenforceable in any respect in any jurisdiction, the validity, legality and enforceability of such
provisions shall not be affected or impaired in any other jurisdiction, nor shall the remaining provisions eontained
herein and ther¢in in any way be effected or impaircd thereby.

Section 9.14 Release of Claims.

In consideration of the matters set forth in this Agreement, Borrower, on behalf of itself and its
successors and assigns, hereby fully, finally and irrevocably releases Agent and each Lender, and their respective
officers, representatives, agents, attomeys, employees, predecessors, successors and assigns (collectively, the
"Released Parties") from any and all defenses, affirmative defenses, claims' counterclaims, offsets, cross-claims,
damages, demands, actions and causes of action of any kind or nature existing as of the date of this Agreement or
based on facts or circumstances arising at anytime up through and meluding the date of this Agreement, whether
known or unknown and whenever and howsoever arising, relating to the Existing Agreement, the Existing Servicing
Facility, the Servicing Facility, the liabilities and obligations of Borrower under the Existing Servicing Facility or
the Servicing Facility, the other Obligations, the Notes or the other Loan Dociiments, or any of them, or any past
relationship with the Agent, the Predecessor Agent and/or any Lender. In addition, Borrower hereby agrees not to
commence, join in, prosecute, or participate in any suit or other proceeding in a position adverse to that of any of the
Released Parties arising directly or indirectly from any of the foregoing matters,

Section 9.15 WAIVER OF TRIAL BY JURY.,

TO THE FULLEST EXTENT PERMITTED BY LAW, EACH OF THE PARTIES
HERETC HEREBY EXTRESSLY WAIVES ALL RIGHTS TO A TRIAL BY JURY IN ANY ACTION,
COUNTERCLAIM OR PROCEEDING BASED UPON, OR RELATED TO, THE SUBJECT MATTER OF
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THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS, THIS WAIVER APPLIES TO ALL
CLAIMS AGAINST ALL PARTIES TO SUCH ACTIONS AND PROCEEDINGS, INCLUDING PERSONS
WHO ARE NOT PARTIES TO THIS AGREEMENT. THIS WAIVER IS KNOWINGLY,
INTENTIONALLY, AND VOLUNTARILY MADE BY THE PARTIES HERETO AND EACH PARTY
FURTHER ACKNOWLEDGES THAT IT HAS BEEN REPRESENTED (OR HAS HAD THE
OPPORTUNITY TO BE REPRESENTED) IN THE MAKING OF THIS WAIVER BY INDEPENDENT
LEGAL COUNSEL, SELECTED OF ITS OWN FREE WILL, AND THAT IT HAS HAD THE
OPPORTUNITY TO DISCUSS THIS WAIVER WITH COUNSEL. EACH PARTY FURTHER
ACKNOWLEDGES THAT IT HAS READ AND UNDERSTANDS THE MEANING AND
RAMIFICATIONS OF THIS SECTION.

Section 9.16 Amendment and Restatement of Existing Agreement.

At snch time as this Agreement becomes effective as set forth in Section 9.10, this Agreement
shall completely amend, restate and supersede the Existing Agreement and, from and afier the Effective Date, shall
govern the relationship of the parties with regard to the Servieing Facility and tbe other matters sst forth herein.

Seetion 9.17 NO CONSEQUENTIAL DAMAGES.

WITH REGARD TO ANY ACTION, COUNTERCLAIM OR PROCEEDING UNDER
THIS AGREEMENT, UNDER NO CIRCUMSTANCES WILL AGENT OR ANY LENDER BE LIABLE TO
BORROWER FOR ANY SPECIAL, INDIRECT, CONSEQUENTIAL OR PUNITIVE DAMAGES,
WHETHER OR NOT SUCH DAMAGES ARE CAUSED BY THE FAULT OR NEGLIGENCE OF AGENT
OR SUCH LENDER AND WHETHER OR NOT AGENT OR SUCH LENDER IS NOTIFIED OF THE
POSSIBILITY OF SUCH DAMAGES. '
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Sixth Amended and Restated Servicing
Tacility Loan and Sceurity Agrcement
Signature Page 8-1

IN WITNESS WHEREOQF, the parties hereto have cansed this Sixth Amended and Restated Servicing
Facility Loan and Security Agreement to be executed as of the day and year first above written,

BORROWER:
TAYLOR, BEAN & WHITAKER MORTGAGE CORY.

By: %\W

Name:” Sherry D{Mekinson
Title:  Vice Chairman

STATE OF GEORGIA
COUNTY OF COBB

On this 15th day of May, 2009, personally appeared Sherry D. Dickinson, as Vice Chairman of TAYLOR,
BEAN & WHITAKER MORTOAGE CORP., a Florida carporetion (the "Corporatior™), and before me exccuted
the attached Sixth Amended and Restated Servicing Facility Loan and Security Agreement, dated as of May 15,
2009, by and among the Lenders party thercto, Sovercign Bank, as Agent and Lender, and the Corporation as
Borrower, on behalf of the Corporation.

IN WITNESS WHEREQF, I have hereunto set my hand and official seal in the State and County last

aforesaid. %ﬁ;&)m f%/} %//ﬂéﬁd%'—"_“

Si mrg of Notary Public-Stde 'o/ﬁigeorgia
L G i, A FSlback—

Brint Name: Notary Public, State of Georgla
Personally Known__{_
Produced Identification
Type of Tdentification

(NOTARIAL SEAL}

Nraiaw Public, Gwirnes Courdy Ceorgia
 COMtissor o 1 ¥ COR
U SOmmissies Eypres Juy 22, 20}
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Sixth Amended and Restated Servicing
Facility Loan and Security Agreement
Signature Page S-2

SOVEREIGN BANK,
as Agent

By:

Name&téf)hcn E. Burse
Title:  Senior Vice President




Sixth Amended and Restated Servicing
Fecility Loan and Security Agreerment
Signature Page 8-3

SOVEREIGN BANK,
as a Lender

By:

Name: Et}ph{:@,aré

Title:  Benior Vice President




Sixth Amended and Restated Servicing
Facility Loan and Security Agreement
Signature Page S-4

THE FARMERS BANK,
as a Lender

byl == |

Name: W Lane
Title: President




Sixth Amended and Restated Servicing
Facility Loan and Security Agreemenl
Sigoature Page S-5 .

THE BANK OF NEW YORK MELLON,
as a Lender

Byfé'/)w

Name: Gregory Muller
Title: Vice President




Sixth Amended and Restated Servicing
Facility Loan and Security Agreement
Signature Page 5-6

COLONIAL BANK,
as a Lender

By: aﬂQ

Name: Amy X 1
Title:  Seni ce




Sixth Amended and Restated Servicing
Facility Loan and Security Agreement
Signature Page S-7

GUARANTY BANK,
as Lender

v S M

Name: Mark Short
Title: Vice President




Sixth Amended and Restated Servicing
Facility Loan and Security Apreement
-Sigoature Page 5-8

U.S. BANK NATIONAL ASSOCIATION,

as a Lender, C’\/

L
By:

Name: Saqib Kfighvaja ' 7
Title: Vice Pregident
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Sixth Amended amd Restated Servicing
Facility Loan and Securily Agreement
Signature Page §-9

FEDERAL 'DEPOSIT INSURANCE CORPORATION, as
receiver for FRANKLIN BANK, SSB, as a Lender

By:

Name: B, .. Peebles
Title:  ATTorwE -~ - FACT




Sixth Amended and Restated Servicing
Facility Loan and Security Agreement
Signature Page 5-10

HARRIS N.A.,
as a4 Lender

By: M/\

Name: Robert Bomben
Title: Director




Sixth Amended and Restated Servicing
Facility Loan and Security Agreement
Signature Page §-11

EBC BANK NV,
as a Lender

By: o%um MW “

Name: Lawrence Mafbchio
Title: Vice President

By: Qéa&’di\/ %ﬂ/

-

Name:

Tome:~ " Sandra T. dbhnson
Managing Director




Sixth Amended and Restated Servicing
Factiity Loan and Security Agreement
Signature Page S-12

SEASIDE NATIONAL BANK & TRUST,
as a Lender

By: //ZM UM

Name: Thomas N. Grant
Title: Seniar Vice President




EXHIBIT B

CSC
POLLYE
PICK-UP

UCC number 260900729749 has been filed with the Florida Secured Transaction Registry. The
expiration date for the filing is 02/26/2012, ,

Complete information related to the UCC filing is available on the internet at www.FloridaUCC.com.
It is your responsibility to review all information associated with this filing to ensure information has
been recorded correctly.

NOTICE OF FEE INCREASE: Pursuant to Section 24, Chapter 2009-72, Laws of Florida,
beginning on July 1, 2009, the fee for the first page of an initial financing statement (UCC1)
will be increased from $25.00 to $35.00. The text of Section 24, Chapter 2009-72, Laws of
Florida can be viewed online at: http://laws.flrules.org/files/Ch 2009-072.pdf. The text
related to the fee increase is on page 18.

Please Note: The latest versions of the UCC forms approvéd by the State of Florida are available for
download from : www.FloridalUCC.com


devlind
TextBox
EXHIBIT B 


‘ ) . FLORIDA SECURED TRANSACTION REGISTRY

Filed with: Florida Secured Trasaction Registry FILED
- . : 2009 Jun 19 01:44 PM

T i e et s b L ¥REE 200900729749 #%*%
UCC FINANCING STATEMENT AMENDMENT #*2]) * 2001000259-24.00* = *24,00% **
‘FOLLOW INSTRUCTIONS gm:m and bwkz CAREFULLY
A, NAME & PHONE OF CONTACT AT FILER (oplional)
8, SEND ACKNOWLEDGMENT TO: (Namoe and Addreas) )
’— Return to: CSC ' 1
1201 Hays Street
Tallahassee, FL 32301
l'— ._J THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
18, INITIAL FINANCING STATEMENT FILE # ih. This b;‘l’t;l:rgclmTATEMENT AMENDMENT |s
i to be recorded)
File No. 20020046212X filed on February 26, 2002 [ 1obemedlor oo (f roacedh in e
2, ] TERMINATION: Effoctivenoss of the ing Statorent dentiled above I3 siinetod with respact to sactrily interasi(s) of the Socured party euthorizing this Terminalen Statament.
a D CONTINUATION: Em af the Finandi Kantlied abovo with respoct to sacurity (nterasi(s) of the d Party izing this Contayat ks
inuad for tho addtions porod provided by ep law,

4, ] ASSIGNMENT (ful or parilal): Glve name of assignes initem 7o or 7band edrass of assigea in itom 7¢; end also ghve reme of aasignor nltam 9

5. AMEﬁD’MENT (PARTY INFORMATION): This-Amendmant offocts LI Deblor of B - Secured Party of rooord, Check onty. ong of these two boxas,
Also check ohg of the following throa boxes and provide approprsto information in fems 6 andlor 7, '

CHANGE namo aKifor addrosy: Please rofor ta tho delalied instuctions D DELETE neme: Giva record nama to be D ADD name; Complota ham 7a ar 7b, ond also item 7o,
I regands to changing the neme/address of a party. doloded in ltsm 64 or 8b, also compleln llems 7e-7g ({ applicablo)

8, CURRENT RECORD INFORMATION
2. ORGANIZATION'S NAME
Colonial Bank, indlvidually and as Agent

OR 55 TNDIVIDUAL'S LAST NAME rT—Y‘—?Rs TOAM FNDOLE NAME F‘—umx

7. CHANGED (NEW) OR ADDED INFORMATION:
7a. ORGANIZATION'S NAME

Soverelgn Bank, as Agent (and any successor Agent thereto)

OR I35 TNDIVIDUAL'S LAST NAME FIRST NAWE ] JODLE NAME BUFFIX
CITY COUNTRY
76, MAILING ADDRESS 75 State Street | Boston . 9 USA
79, SEEMSTR RODLINFO RE  Jfe. TYPE OF ORGANIZATION [T, JURISDICTION OF ORGANIZATION 7. ORGANIZATIONAL 1D ¥, € ary
. SEE NSTRUGTIONS ORGANIZATION federal savings bark USA
DEBTOR . Xl NONE

5, AMENDMENT (COLLATERAL CHANGE): check only ana box,
Describe cotateral [ ] deletodor [ added, of give ertira [X]  restated coltataral description, or describo collateral [ assigned.

The “Collateral” as defined in that certain Sixih Amended and Restated Servicing Facility Loan and Security
Agreement dated as of May 15, 2009 (as amended, modified, supplemented or restated from time to time), by and
among Debtor, Soverelgn Bank, as agent for the Lenders party thereto (“Agent”) and the Lenders party thereto, as
more fully set forth in the amended and restated collateral description attached hereto as Exhibit “A”,

W is s an rizod by o Deblor which

NAME OF SECURED PARTY OF REGORD AUTHORIZING THIS AMENDMENT (rums of sasigrior, i this s an A
ks cefialorsd of wdds by suthortzing Deblor, or ¥ thia 1s 8 Terminaiion suthaitzsd by » Dabtar, chveck hora [_] and antar nama of DEBTOR awhordng this Amendmard

Sa. ORGANIZATION'S NAME
Savereign Bank, as Agent, and successor Agent to Colon lel Bank

OR e
Sb. NDIVIDUAL'S LAST NAME rlRST RAME rﬂTDDLE NAME FUFFJX

10. OPTIONAL FILER REFERENGE DATA o —
o éé} 874 0’2\ 180068-0073

Debtor; Taylor Bean & Whitaker Mortgage Corp.

i ——— e rrer=rTe T oo
FILING OFFICE COPY — UCC FINANCING STATEMENT AMENDMENT (FORM UCC3) (REV, 05/22/02)



EXHIBIT A
to UCC-3 Financing Statement Amendment

Debtor: Taylor, Bean & Whitaker Mortgage Corp.
‘ 315 N.E. 14" Sreet
QOcals, FL. 34470

Secured Party

Agent: Sovereign Bank, as Agent
75 Siate Street
Boston, MA 02109

Collateral Description

(a) The Collateral shall consist of all right, title and interest of Debtor in, under and to each of the
following, wherever located, whether now existing or hereafter arising, and whether now or hereafter owned or
acquired by, or accruing or owing to, Debtor;

- (iy - All Servicing Contracts, al} Servicing Rights, all other contracts, and all goaranties,
instruments, documentation and chattel paper relating to or arising from such Servicing Rights and
Servicing Contracts, and any other right, ttle and interest of Debtor in, o and under the Morlgage Notes,
Mortgages and other security documents evidencing and sccuring the Mortgage Loans that are the subject
of the Servicing Rights;

Gn All Servicing Receivables and each of the following rights and interests, to the exient
same relate 1o righis 1o payment under, or claims for monies payablc or to become payable under, the
Servicing Contracts: all cohtract rights, accounts, general intangibles, and other rights to payment and
claims for monies payable or to become payable under the Servicing Contracts;

(i) All other rights and remedies under the Sexvicing Contracts;

(iv) Al rights of Debtor 1o sell or assign its interest therein and all amounts payable to the
Debtor thereunder arising out of any termination thereof, and all files, surveys, certificates, correspondence,
appraisals, computer programs, tapes, disks, cards, accounting records and olher records and data of Debtor
related to the Mortgage Loans covered by the Servicing Rights; :

v) All Servicing Sale Agreements, all other contracts, and all guaraniies, instruments,
documentation and chattel paper, relating to or arising from such Servicing Sale Agreements;

(vi) All Servicing Sale Receivables and each of the following rights and interests, to the
exlent same relate to Tights to payment under, or claims for monics payable or to become payable under,
the Servicing Sale Agreements: all conwact rights, accounts, general intangibles, and other rights to
payment and claims for monies payable or 1o become payable under the Servicing Contracts;

(vii) All other rights and remedies under the Servicing Sale Agreemenis;

(viii) The Collateral Payment Account, the Operating Account and all other accounts at any
lime maintained by Debtor and/or Secured Party in connection with the Servicing Facility and any and all
money, cash, deposits and investments at any time held in such accounts, and any and all rights of Debtor
to insurance payments made in respect of such accounts;

(ix) All rights of Debtor in, to and under any Hedging Arrangements entered into to protect
Debtor against changes in the value of any of the Collateral, including without limitation, all rights to

payment arising under such Hedging Arrangements; .

[M2744136;1}
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(x) All P&I Receivables and each of the following rights and interests, to the extent same
relate to rights to payment under, or claims for monies payable or 1o become payable under, the Mortgage
Loans relating 1o such P&] Receivables: all coniract rights, accounts, general intangibles, and other rights
to payment and claims for monies payable or to become payable under such Mortgage Loans;

(xi) All T&I Receivables and each of the following rights and inlerests, to the extent same
relate to rights to payment under, or claims for monies payable or to become payable under, the Mortgage
Loans relating to such T&I Receivables: all contract rights, accounts, general intangibles, and other rights
to payment and claims for monies payable or (o become payable under such Mortgage Loans;

(xit) All now existing or hereafter arising accounts, chaltel paper, general intangibles
(including payment intangibles), instruments and software (as each such term is defined in Anticle 9)
constituting or relating to any of the foregoing Collateral;

(xiii) All claims and causes of actions in which Debtor has or may have against any Person,
including but not limiled 1o, tort claims and commercial tort claims, arising out of or relating to any of the
foregoing, and the products and proceeds thereof; and

(xiv) All Products and Proceeds of the foregoing Servicing Collateral,

Capitalized terms used herein shall have the meanings given to them in that certain that certain Sixth
Amended and Restated Servicing Facility Loan and Security Agreement dated as of May 15, 2009 (together with
any further modifications, amendments, supplements or restatements thereof, the "Servicing Facility Agreement"),
by and among Debtor, Secured Party and the Lenders party thereto, including without limitation, the following:

"Approved Investor" shall mean FHLMC, GNMA or any other Person approved by Secured Parly
and, for whom Debtor is servicing Mortgage Loans under a Servicing Contract.

" “"Approved Purchaser" shall mean any Person approved by Secured Party to whom Debtor is
selling (or has agreed to sell) Servicing Rights under a Servicing Sale Agreement.

"Article 9" shall mean Article 9 - Secured Transactions of the Uniform Commercial Code as
adopted and applicable in the State of Florida from time to time,

"Hedging Amangement” shall mean any agreement or other arrangement (including without
limitation, an interest rate swap agreement, an interest cap agreement, and a forward sale agreement) entered into by
Debtor to protect itself against changes in interest rates or the market value of assets.

"Lenders” shall mean each of the lenders from time Lo %ime- party to the Servicing Facility
Agreement, '

"Lien" shall mean any security interest, mortgage, pledge, lien, claim on property, charge or
encumbrance (including any conditional sale or other title retention agreement), any lease in the nature thereof, and
the filing of or agreement to give any financing statement under the Uniform Commercial Code of any jurisdiction,

"Mortgage" shall mean a mortgage, deed of trust, deed to secure debt or other securily device
which is customary and serves the same function as a mortgage under law and practice in the jurisdiction in which
the real property subject to the mortgage is located to create a valid and enforceable lien on the fee simple estate of a
Residential Dwelling. For all Mortgage Loans secured by real property localed in states in which it is customary to
use deeds of trust or sccurity deeds as the security device, a deed of trust or security deed, as the case may be, shall
be used as the security device.

"Mortgage-Backed Security" shall mean any security (including a participation certificate) issued
by FHLMC, GNMA or any other Person that represents an interest in a pool of Mortgage Loans.

"Mortgage Loan” shall mean a loan evidenced by a Morlgage Note and secured by a Mortgage
constituting a first or second lien on a completed Residential Dwelling.
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“"Mortgage Note" shall mean, at amy time, a negotiable promissory note or other evidence of
indebtedness executed by a competent party which is secured by a Mortgage and conforms to such additional
underwriting standerds as may be in existence in the secondary market at such time as determined by FNMA,
FHLMC, GNMA, FHA or VA, as applicable (or, but for the original unpaid principal amount thereof, would so

conform).

"P&I Receivables” shall mean accounts arising from Deblor's right to be reimbursed for the
amount that Debtor has advanced on behalf of Obligors as servicer of Mortgage Loans included in the Pledged
Servicing Portfolio in respect of due but uncollected principal and interest payments in connection with the servicing
of such Mortgage Loans, which advanced amount is fully reimbursable by the Obligors under such Mongage Loans
or any other Person (including any Agency).

"Person” shall mean any corporation, natural person, firm, joint venture, parwership, limited
liability company, trust, unincorporaled organization, government or any political subdivision, departmeni, agency
or instrumentality of any government,

"Pledged Servicing Portfolic” shall mean the Servicing Portfolio of outstanding Mortgage Loans
that are owned by an Approved Investor or are included in pools of Mortgage Loans with respect to which FHLMC

or GNMA has issued a Morigage-Backed Security.

"Proceeds” shall have the meaning given to such term in Article 9.

"Products” shall have the meaning given such term in Article 9.

"Residential Dwelling” shall mean any one of the following that is completed and owner occupied:
(a) a detached, one-family dwelling, (b) a detached two-to-four family dwelling, (¢) a one-family dwelling in &
condominium project, or (d) a detached one-family dwelling in o planned unit development, none of which (x) is &
co-operalive or a mobile or manufactured home unless, in the case of a mobile or manufacturcd home, it is affixed to
the real property and is encumbered by a first priorily mortgage (or deed of trust) both on such real property and on
such mobile or manufactured home that has priority over any other Lien on such moblle or manufactured home,
whether or not arising under applicable real property Jaw: (y) does not constitute real property under applicable state
Jaw, or (z) contains any commercial operations (other than in the riature of an in-home office).

“Servicing Countract” shall mean all contracts and agreements between Debtor and an Approved
Investor, whether now existing or hereafier entered into, for the servicing by Debtor of Morignge Loans owned by
such Approved Investor, as modified, amended, supplemented or restated from time to tme, but excluding any
Servicing Contract with respect to Mortgage Loans or pools containing Mortgage Loans covered by or associated
with Debtor’'s FHLMC Seller/Servicer number 142080.

“Servicing_Facility” shall have the meaning assigned to such term in the Servicing Facility
Agreemeht.

"Servicing Portfolio” shall mean, at any time, the portfolio of outstanding Mortgage Loans with
respect to which the Debtor has direct Servicing Rights.

"Servicing Receivables" shal) mean all amounts at any time payable to Debtor under any Servicing
Contract (other than (i) Servicing Receivables which are included in the coltateral under the Repurchase Facility
Security Agreement, and which do not constitute Servicing Receivables under Servicing Contracts for which
Servicing Rights Advances have been made in respect of such Servicing Contract’s related Servicing Rights and (ii)
Servicing Receivables with respect to Mortgage Loans or pools containing Mortgage Loans covered by or associated
with Debtor's FHLMC Seller/Servicer number 142080), including without limitation, any procecds arising from the
sale of all or any part of Debtor's right, title and interest in such Servicing Contract.

"Servicing Rights” shall mean all Mortgage Loan servicing rights of Debtor (other than (i) the
servicing rights in which Colonial Bank has a first priority ownership interest pursuant (o the Restated Repurchase
Agreement or the Repurchase Facility Security Agreement, in each case, so long as, and (o the extent that, such
Servicing Rights are not related 1o Servicing Rights Advances and, and (ii) the servicing rights with respect (o
Morigage Loans or pools containing Mortgage Loans covered by or associated with Debtor's FHLMC
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Seller/Servicer number 142080) and all interests of Debtor in Servicing Contracts, including without limitation, the
right to (a) collect all payments due under Mortgage Loans which are the subject of any such Servicing Conlract, (b)
retain servicing compensation, termination fees and other payments in connection with its servicing of such
Mortgage Loans, (c) exercisc the rights and remedics of "mortgagee” generally under such Mortgage Loans and (d)
assign or lerminate any such Servicing Contracts or servicing rights. ’

"Servicing Sale_Agreement” shall mean all contracis and agreements between Debtor and an
Approved Purchaser, whether now existing or hereafter entered into, for the sale by Debtor, and the purchase by
such Approved Purchaser, of any of the Servicing Rights, as modified, amended, supplemented or restated from

time 10 lime,

"Servicing Sale Receivables" shall mean all amounts at any time payable to Debtor under any
Servicing Sale Agreement including any proceeds arising from the sale of all or any part of Debtor’s right, title and
interest in the Servicing Rights.

. "L&I Recejvables” shall mean accounts arising from Debtor’s right to be reimbursed for the
amount that Debtor has advanced on behalf of Obligors as servicer of Mortgage Loans included in the Pledged
Servicing Portfolio in respect of tax and insurance payments in connection with the servicing of such Mortgage
Loans, which advanced amount is fully reimbursable by the Obligors under such Morigage Loans or any other

Person (including any Agency).

The security interest referred to in this financing statement is subject and subordinate in each and
every respect (a) to all rights, powers and prerogatives of FHLMC under and in connection with Purchase
Documents, as that lerm is defined in the FHLMC Scllers' & Servicers' Guide, which rights included, without
limitation, the right of FHLMC to disqualify the Debtor named herein as an approved FHLMC seller/servicer, with
or without cause, and the right to terminate the unitary, indivisible master servicing contract and to transfer and sell
all or any portion of said servicing conuact, as provided in the Purchase Documents; and (b) to all claims of
FHLMQC arising out of any and all defaults and outstanding obligations of the Debtor to FHLMC.

Notwithstanding anything to the contrary contained herein:

n The property subject to the security interest reflected in this instrument includes all of the
right, title and interest of the Debtor in certain mortgages ("Poocled Mortgages™) pooled under the mortgage-backed
securities program of the GNMA, pursuant to section 306(g) of the National Housing Act, 12 U.S.C.§1721(g);

() To the extent that the security interest reflected in this instrument relates in any way to
the Pooled Mortgages, such security interest is subject and subordinale to all rights, powers and prerogatives of
GNMA, whether now existing or hereafter arising, under and in connection with: (i) 12 U.S.C.§1721(g) and any
implementing regulations; (ii) the terms and conditions of that certain Acknowledgment Agreement, with respect to
the Security Interest, by and between the Debtor and the Secured Party; (iii) applicable Guaranty Agreements and
contractual agreements between GNMA and the Debtor; and (iv) applicable versions of the GNMA Mortgage-~
Backed Securities Guide, Handbook 5500.1, the GNMA Mortgage-Backed Securities Guide, Handbook 5500.2, the
GNMA Mortgage-Backed Securities Guide, Handbook 5500.3, and other applicable guides, as each of such versions
is amended from time to me; and

(3) Such rights, powers and prerogatives of GNMA include, but are not limited to, GNMA's
right, by issuing a letter of extinguishment to Debtor, to effect and complete the extingulshment of all redemption,
equitable, legal or other right, title or tnterest of the Debtor in the Pooled Mortgages, in which event the security
interest as it relates in any way to the Pooled Mortgages shall instantly and automatically be extinguished as well,
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CSC
POLLYE
PICK-UP

UCC number 200900729757 has been filed with the Florida Secured Transaction Registry. The
expiration date for the filing is 01/05/2012.

Complete information related to the UCC filing is available on the internet at www.FloridaUCC.com.
Itis your responsibility to review all information associated with this filing to ensure information has
been récorded correctly,

NOTICE OF FEE INCREASE: Pursuant to Section 24, Chapter 2009-72, Laws of Florida,

- beginning on July 1, 2009, the fee for the first page of an initial financing statement (UCC1)
will be increased from $25.00 to $35.00. The text of Section 24, Chapter 2009-72, Laws of
Florida can be viewed online at: http:/laws.flrules.org/files/Ch 2009-072.pdf. The text
related to the fee increase is on page 18. '

Please Note: The latest versions of the UCC forms approved by the State of Florida are available for
download from : www.FloridaUCC.com

If you have questions or concerns about this filing, please call FLORIDAUCC, Inc. at
(850) 222-8526.
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EXHIBIT A
to UCC-3 Financing Statement Amendment

Debtor: Taylor, Bean & Whitaker Mortgage Corp.
315 N.E. 14® Street
Ocala, FL. 34470
Secured Party
Agent: Sovereign Bank, as Agent
75 State Sweet
Boston, MA 02109
Collateral Description )
(a) The Collateral shall consist of all right, title and interest of Debtor in, under and to each of the

.

following, wherever located, whether now existing or hereafter arising, and whether now or hereafter owned or

acquired by, or accruing or owing to, Debtor:

(i) All Servicing Contracts, all Servicing Rights, all other.contracts, and all guaranties,
instruments, documentation and chatiel paper relating to or arising from such Servicing Rights and
Servicing Contracts, and any other right, title and interest of Debtor in, to and under the Morigage Notes,
Mortgages and other security documents evidencing and securing the Mortgage Loans that are the ‘subject
of the Servicing Rights; .

(i) All Servicing Receivables and each of the following rights and interests, to the extent
same relate lo rights Lo payment under, or claims for monies payable or lo become payable under, the
Servicing Contracts; all contract rights, accounts, general intangibles, and other rights to payment and
claims for monies payable or to become payable under the Servicing Contracts;

(iii} All other rights and remedics under the Scrvicing Contracts;

@v) All rights of Debtor to sell or assign its interest therein and all amounts payable to the
Debtor thereunder arising out of any termination thereof, and all files, surveys, certificates, correspondence,
appraisals, computer programs, lapes, disks, cards, accounting records and other records and data of Debtor
related to the Mortgage Loans covered by the Servicing Rights;

W) Al Servicing Sale Agreements, all other contracts, and all guaraniies, instruments,
documentation and chatte] paper, relating to or arising from such Servicing Sale Agreements;

(vi}y Al) Servicing Sale Receivables and each of the foﬂowing rights and interests, to the
extent same relate to rights to payment under, or claims for monies payable or to become payable under,
the Servicing Sale Agreements: all contract rights, accounts, general intangibles, and other rights (o
payment and claims for monies payable or to become payable under the Servicing Contracts;

(vii) All other rights and remedies under the Servicing Sale Agreements;

(vii) The Collateral Payment Account, the Operating Account and all other accounts at any
time maintained by Debtor and/or Secured Party in connection with the Servicing Facility and any and all
money, cash, deposits and investments at any tlime held in such accounts, and any and all rights of Debtor
to insurance payments made in respect of such accounts;

(ix) All rights of Debtor in, to and under any Hedging Arrangements entered info to protect
Debtor against changes in the value of any of the Collateral, including without limitation, all rights to
payment arising under such Hedging Arrangements;
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x) All P&I Receivables and each of the following rights and interests, to the extent same
relate 1o rights to payment under, or claims for monies payable or to become payable under, the Mortgage
Loans relating 1o such P&I Receivables: all contract rights, accounts, general intangibles, and other rights
to payment and claims for monies payable or to become payable under such Mortgage Loans;

(xi) ° All T&I Receivables and each of the following rights and interests, to the extent same
relate o rights to payment under, or claims for monies payable or to become payable under, the Mortgage
Loans relating to such T&I Receivables: all contract rights, accounts, general intangibles, and other rights
to payment and claims for monics payable or Lo become payable under such Morigage Loans;

(xii) All now existing or hereafter arising accounts, chattel paper, general intangibles
(including payment intangibles), instruments and software (as each such term is defined in Article 9)
constituting or relating to any of the toregoing Collateral; :

(xiit) All claims and causes of actions in which Debtor has or may have against any Person,
including but not limited to, tort claims and commercial tort claims, arising out of or relating 1o any of the
foregoing, and the products and proceeds thereof; and | -

(xiv) All Producis and Proceeds of the foregoing Servicing Collateral.

Cepitalized terms used herein shall have the meanings given to them in that certain that certain Sixth

Amended and Restated Servicing Facility Loan and Security Agreement dated as of May 15, 2009 (together with |

any further modifications, amendments, supplements or restatements thereof, the "Servicing Facility Agreement”),
by and among Debtor, Secured Party and the Lenders parly thereto, including without lirnitation, the following:

" Approved Investor" shall mean FHLMC, GNMA or any othef Person approved by Secured Party
and, for whom Debtor is servicing Mortgage Loans under a Servicing Contract.

"Approved Purchaser" shall mean any Person approved by Secured Party to whom Debtor is
selling (or has agreed 1o sell) Servicing Rights under a Servicing Sale Agreement,

"Article 9" shall mean Article 9 - Secured Transactions of the Uniform Commercial Code as
adopted and applicable in the State of Florida from time to time.

"Hedging_Arrangement” shall mean any agreement or other arrangement {including without
lirwitation, an interest rale swap agreement, an interest ¢ap agreement, and a forward sale agreement) entered into by
Debtor to protect itself against changes in interest rates or the market value of assets.

: "Lenders” shall mean each of the lenders from time to tlime party to the Servicing Facility
Agreement. .

"Lien" shall mean any security interest, mortgage, pledge, lien, claim on property, charge or
encumbrance (including any conditional sale or other tille retention agreement), any lease in the nature thersof, and
the filing of or agreement to give any financing statement under the Uniform Comimercial Code of any Jjurisdiction,

"Mortgage” shall mean a mortgage, deed of trust, deed to secure debt or other security device
which is customary and serves the same function as a mortgage under law and practice in the jurisdiction in which
the real property subject to the mortgage is located to create a valid and enforceable lien on the fee simple estate of a
Residential Dwelling. For all Mortgage Loans secured by real property located in states in which it is customary to
use deeds of trust or security deeds as the security device, a deed of trust or security deed, as the case may be, shall
be used as the security device. :

"Mortgage-Backed Security" shall mean any security (including a participation certificate) issued
by FHLMC, GNMA or any other Person that represents an interest in a pool of Mortgage Loans.

"Mortgage Loan" shall mean a loan evidenced by a Morigage Note and secured by a Mortgage
constituting a first or second lien on a completed Residential Dwelling.
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"Mortgage Note" shall mean, at any lime, a negotiable promissory note or other evidence of °

indebtedness executed by a competent party which is secured by a Mortgage and conforms to such additional
underwriting standards as may- be in existence in the sccondary market at such time as determined by FNMA,
FHLMC, GNMA, FHA or VA, as applicable (or, but for the original unpaid principal amount thereof, would so
conform), )

"P&] Receivables” shall mean accounts arising from Debtor's right to be reimbursed for the
amount that Debtor has advanced on behall of Obligors as servicer of Mortgage Loans included in the Pledged
Servicing Portfolio in respect of due but uncollected principal and interest payments in connection with the servicing
of such Mortgage Loans, which advanced amount is fully reimbursable by the Obligors under such Mortgage Loans
or any other Person (including any Agency).

"Person” shall mcan any corporation, natural person, firm, joint venture, partnership, limited
Lability company, trust, unincorporated organization, government or any political subdivision, department, agency
or instrumentality of any government,

"Pledged Servicing Portfolio" shall mean the Servicing Portfolio of outstanding Morigage Loans
that are owned by an Approved Investor or are included in pools of Mortgage Loans with respect to which FHLMC
or GNMA has issued a Mortgage-Backed Security. ’

"Proceeds” shall have the meaning given to such term in Article 9,
"Products" shall have the meaning given such term in Article 9.

"Residential Dwelling" shall mean any one of the following that is completed and owner cccupied:
(a) a detached, one-family dwelling, (b) a detached two-to-four family dwelling, (c) a one-family dwelling in a
condominium project, or (d) a detached one-family dwelling in a planned unit development, none of which (x) is a
co-operalive or a mobile or manufaciured home unless, in the case of a mobile or manufactured home, it is affixed to
the real property and is encumbered by a first priority mortgage (or deed of trust) both on such real property and on
such mobile or manufactured home that has priority over any other Lien on such mobile or manufactured home,
whether or not arising under applicable real property law; (y) does not constitute real property under applicable state
Yaw, or (2) contains any commercial operations (other than in the nature of an in-home office). ’

"Servicing Countract” shall mean all contracts and agreements between Deblor and an Approved
Investor, whether now existing or hereafter entered into, for the servicing by Debtor of Mortgage Loans owned by
such Approved Investor, as modified, amended, supplemented or resiated from time to time, buot excluding any
Servicing Contract with respect to Mortgage Loans or. pools containing Mortgage Loans covered by or associated
with Debtor’s FELMC Seller/Servicer number 142080,

"Servicing_Facility” shall have the meaning assigned to such term in the Servicing Facility
Agreement.

"Servicing Portfolio” shall mean, al apy time, the portfolio of outstanding Mortgage Loans with
respect to which the Debtor has direct Servicing Rights.

"Servicing Receivables" shall mean all amounts at any time payable to Debtor under any Servicing
Contract (other than (i) Servicing Receivables which are included in the collateral under the Repurchase Facility,
Security Agreement, and which do not constitute Servicing Receivables under Servicing Contracts for which
Servicing Rights Advances have been made in respect of such Servicing Contract's related Servicing Rights and (ii)
Servicing Receivables with respect 1o Morigage Loans or pools containing Mortgage Loans covered by or associated
with Debtor's FHLMC Seller/Servicer number 142080), including without limitation, any proceeds arising from the
sale of all or any part of Deblor's right, title and interest in such Servicing Contract.

"Servicing Rights" shall mean all Morigoge Loan servicing rights of Debtor (other than (i) the
servicing rights in which Colonia) Bank has a first priorily ownership interest pursuant to the Restated Repurchase
Agreement or the Repurchase Facility Security Agreement, in cach case, so long as, and o the extent that, such
Servicing Rights are not related to Servicing Rights Advances and, and (ii) the servicing rights with respect 1o
Mortgage Loans or pools comlaining Morigage Loans covered by or associated with Debtor's FHLMC
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Seller/Servicer number 142080) and all interests of Debior in Servicing Contracts, including without limitation, the
right to (a) collect all payments due under Mortgage Loans which are the subject of any such Servicing Contract, (b)
retain servicing compensation, termination fees and other payments in connection with its servicing of such
Morigage Loans, (c) exercise the rights and remedies of "morigagee" generally under such Mortgage Loans and (d)
assign or terminate any such Servicing Contracis or servicing rights,

"Servicing_Sale Apreement" shall mean all contracts and agreements between Debtor and an
Approved Purchaser, whether now exisling or hereafter entered into, for the sale by Debtor, and the purchase by
such Approved Purchaser, of any of the Servicing Rights, as modified, amended, supplemented or restated from
time to time.

"Servicing Sale Receivables" shall mean all amounts at any time payable to Debtor under any
Servicing Sale Agreement including any proceeds arising from the sale of all or any part of Debtor's right, title and
interest in the Servicing Rights.

"T&1 Receivables” shall mean accounts arising from Debtor's right to be reimbursed for the
amount that Debtor has advanced on behalf of Obligors as servicer of Mortgage Loans included in the Pledged
Servicing Portfolio in respect of tax and insurance payments in connection with the servicing of such Morlgage
Loans, which advanced amount is fully reimbursable by the Obligors under such Mortgage Loans or any other

Person (including any Agengy).

The security interest referred to in this financing statement is subject and subordinate in each and
every respect (e) to all rights, powers and prerogatives of FHLMC under and in connection with Purchase '
Documents, as that term is defined in the FHLMC Sellers' & Servicers' Guide, which rights included, without
limitation, the right of FHLMC to disqualify the Debtor named hereln as an approved FHLMC seller/servicer, with
or without cause, and the right to lerminate the unitary, indivisible master servicing contract and to transfer and sell
all or any portion of said servicing contract, as provided in the Purchase Documents; and (b) to all claims of
FHLMC arising out of any and all defaults and outstanding obligations of the Debtor to FHLMC.

Notwithstanding anything 1o the contrary contained herein:

“(1) * The property subject to the security interest reflected in this instrument includes all of the
right, title and interest of the Debtor in certain mortgages ("Pooled Mortgages”) pooled under the morigage-backed
securities program of the GNMA, pursuant 1o section 306(g) of the National Housing Act, 12 U.S.C.§1721(g);

(2) To the extent that the security interest reflected in this instrument relates in any way to
the Pooled Mortgages, such security interest is subject and subordinate to all rights, powers and prerogatives of
GNMA, whether now existing or hereafter arising, under and in connection with: (i) 12 U.S.C.§1721(g) and any
implementing regulations; (ii) the terms and conditions of that cenain Acknowledgment Agreement, with respect to
the Security Interesy, by and between the Debtor and the Secured Party; (iii) applicable Guaranty Agreements and
contractual agreements belween, GNMA and the Debior; and (iv) applicable versions of the GNMA Mortgage-
Backed Securitics Guide, Handbook 5500.1, the GNMA Mortgage-Backed Securities Guide, Handbook 5500.2, the
GNMA Mortgage-Backed Securities Guide, Handbook 5500.3, and other appli¢able guides, as each of such versions
is amended from time to time; and

3) Such rights, powers and prerogatives of GNMA include, but are not limited to, GNMA's
right, by issuing a letter of extinguishment to Deblor, to effect and complete the extinguishment of all redemption,
equitable, legal or other right, title or interest of the Debtor in the Pooled Mortgages, in which event the security
interest as it refates in any way to the Pooled Mortgages shell instantly and automatically be extinguished as well.
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