Allstate

MORTGAGE & LOAN
Corp.

BRANCH MANAGER AGREEMENT
North Carolina

This Branch Manager Agr ee ment (™ Y8y ;andebetweem Allstate
Mortgage and Loan Corporation, a Florida corporation ( “ A ML @rid)
, an individual resident of County,
. Manager”),(and provides

RECITALS

1. AMLC wishes to secure services of Manager to operate an AMLC branch
at Managel dgrBes to rprovidé )

such services.

2. AMLC and Manager wish to set forth the terms and conditions of their
relationship in this Agreement.

NOW, THEREFORE, the parties covenant and agree as follows:

ARTICLE 1. Employment

1.1 Effective Date. This Agreement shall become effective on the
day of 20
that it has been signed by AMLC’ s P r e Ehe firg nirtety (90) days
shall be considered a probationary period.

1.2 Employment. As of the Effective Date, AMLC hereby employs Manager
to render such services pertaining to AMLC’ s busi ness as
directed or requested from time to time by AMLC’ s b o airectors@rf d
Officers, including, but not limited to, those services described in Article 2
below. Manager hereby accepts such employment under the terms and
conditions of this Agreement.

ARTICLE 2. Branch Operations

Branch Operations. Manager shall conduct business at the Branch under
the name “AllamnatlkoMor €Cgbpgrerecaifdt of priorwritten
authorization of AMLC, Manager will exercise his or her best efforts and devote
all of his or her time and attention to the soliciting, brokering, producing,

processing and funding of residential mortgage loans through AMLC or AMLC’ s
designated investors.

and

may



Use of Name. Manager acknowledges AMLC' s owner ship of t he
mark and trade name“ Al | st ate Mortgage and AvMb@ns Cor por
mark is famous for purposes of the Federal Trademark Dilution Act and all other
applicable state and anti-dilution laws. As long as Manager is employed by
AMLC, Managermay use the name “All state Mortgage
such variation of that name as may be permitted in the state in which Branch is
located, to the extent that Manager is acting as an authorized representative of
AMLC. Upon termination of employment, by either party, for any reason,

Manager shall not use for any purpose whatsoever either alone or in conjunction

with others, either directly or i1indirectly
Corporaton” or any name similar to “All state Mc
(ii1) the letters *“AMLC” or any combination
the word “Allstate” in connection with any
of AMLC, (iv) thename “ Al |l state Mortgage and Loan C
words “All state”, “Mortgage”, in combinatio

competitive with the business of AMLC.

Compliance with AMLC Policies. Manager agrees to comply fully with all
policies and procedures of AMLC then in effect, including, but not limited to,
those contained in the Employee Handbook and Branch Manual ( “ Pol i ci es” )
Such Policiesar e subject to change or revamati on af
absolute discretion without advance notice.

Compliance with Law. Manager warrants and represents to AMLC that
Manager has and will maintain full knowledge of all policies, conditions, rules,
regulations, ordinances and laws of all local, state and federal governments or
regulatory agencies which have jurisdiction over AMLC or Manager ( “ Gover ning

Agencies”), including, but not | imited to, t
(“RESPA”), the Equal Credit Opportunity Act
and Regulation Z (collectively, “Governing Laws Mamger Regul at

agrees to fully comply with all such Governing Laws and Regulations. Manager
shall not engage in any acts for which any Governing Agencies may impose
disciplinary action or censure of any kind against AMLC or Manager, including,
without limitation, revocation or suspension of licenses or licensees, or
assessment of fines or penalties.

Submissions to AMLC and Investors. Branch Manger covenants and
agrees that all information and documents submitted to AMLC or its investors
shall be complete, accurate and true.

Licensing and License Registration. AMLC shall be responsible for
acquiring all licenses required for the operation of the Branch. Notwithstanding
anything contained herein to the contrary, if the state in which the Branch is
located requires Manager to hold an individual license to perform his or her
duties, Manager warrants and represents that he or she possesses all such
licenses necessary to perform such duties under this Agreement, and is in good
standing with all Governing Agencies which govern the activities of Manager that
are contemplated under this Agreement. Manager shall not solicit, broker, fund or
process any loans for which Manager is not licensed or authorized to act.
Manager shall display all required licenses in a conspicuous location in the
Branch.




Branch Personnel. Subject to the limitations contained herein, Manager
shall be responsible for recruiting and hiring qualified employees as may be
necessary for operation of the Branch. Notwithstanding anything contained
herein to the contrary, Manager may not hire any person for any position at the
Branch without the prior express written authorization of AMLC. Manager must
complete a New Employee Packet for each prospective employee and submit it
to AMLC for A ML Cappgroval prior to hiring or contracting with any employee.

Supervision of Branch Personnel. Manager shall train, supervise and
monitor the activities of all employees working at the Branch in any capacity,
including, but not limited to, loan officers, loan processors, administrative or
clerical wor ker s (Pcear | sl oencManbygee) khall revievB all
transactions, information and documents submitted to AMLC investors by Branch
Personnel and shall take all steps necessary to ensure that they are complete
and accurate. Manager shall take all steps to ensure that Branch Personnel fully
comply with the obligations in Paragraphs 2.2 through 2.6 above, and shall
immediately report to AMLC in writing any illegal acts, unethical conduct,
violations of Governing Laws and Regulations, and violations of ALMC policies
and procedures by Branch Personnel. Manager shall take all steps necessary to
ensure that Branch Personnel will not engage in any professional activity other
than the brokering, production and funding of residential mortgage loans through
AMLC and immediately report to AMLC in writing if any such activity is
suspected.

Complaints. Managers hal | i mmedi ately report
any verbal or written complaints, lawsuits, investigations, charges or any other
similar matters which involve Manager, ALMC, Branch Personnel, Branch,
Loans, loan applicants, borrowers, investors, lenders and/or any other person or
entity doing business with AMLC.

anch

wr it

Auto _Insurance. Employee shall be responsible for furnishing Emp | oyee’ s

automobile and all expenses related thereto, including, but not limited to having
adequate auto liability insurance coverage on any automobile used by Employee
in connection with this employment. The auto liability insurance shall be sufficient
to satisfy and comply with the laws of North Carolina and the State of the location
of the Branch, and must include uninsured motorist coverage. Upon request by
Employer, Employee shall immediately furnish Employer evidence of such
insurance coverage.

ARTICLE 3. Compensation

3.1 Managerd s C o mmi Rrevided that (i) Manager has not breached
any term or provision of this Agreement, and (ii) the name of Manager or an
approved loan officer working in Manager s Br anch i s |

Residential Loan Application Form 1003 for the loan for which Manager
seeks compensation, AMLC will pay Manager from the sums received by
AMLC on all Mortgage Loans produced by Manager, whether brokered loans
or in-house banking division loans, one hundred percent (100%) of Net
Revenues, as defined on Schedule A, less expenses, listed on schedule A.

sted
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3.2 Reserve Account. Manager is required to maintain a Reserve Account

with AMLC. AMLC will determine the amount of the Reserve Account in its

sole discretion, based on the relevant circumstances, including, without

limitation, the size of the Branch, the amount of business conducted at the

Branch, the number of Branch Personnel, and the Manager s cr edi t hi st c
AMLC reserves the right to increase or decrease the required amount of the

Reserve Account, including the Minimum Reserve and Maximum Reserve

defined below, at any time in its sole discretion, with or without advance

notice to the Manager. AMLC may setoff against the Reserve Account any

liabilities Manager may have to AMLC under this Agreement, including but

not limited to, any liabilities relating to the Expenses as set forth on Schedule

A and any liabilities relating to Indemnity as described in Paragraph 10.1.

Additionally, AMLC may charge Manager ' s Res ©newHendrédc count
Dollars ($100.00) per violation for Branch files which are not in compliance

with the Governing Laws. In order to fund the Reserve Account, AMLC shall

withhold Five Hundred Dollars ($500.00) from the commissions due Branch

Manager for each mortgage loan pursuant to Paragraph 3.1 until the

Reserve Account has attained One Thousand Dollars ($1000.00) ( “ Mi ni mu m
Reserve”). After attaining the Minimum Re
Hundred Dollars ($100.00) from the commissions due Manager for each

mortgage loan pursuant to Paragraph 3.1 until the Reserve Account has

attained Dollars ($ ) (“Maximum Reserve”).
attributable to the Manager s Reserve Account, i ncl udin
income earned on such account, shall accrue to the benefit of AMLC until

payment from such account is made to Manager in accordance with the

terms of this Agreement. Upon termination of this Agreement by either party

for any reason, AMLC is entitled to withhold Manager s Reserve Account
any portion thereof, for a period of time which AMLC determines in its sole

discretion is reasonably necessary to ascertain what liabilities, if any,

Manager may have to AMLC under this Agreement, and will remit the

remainder of the Reserve Account to Manager following deduction of sums

necessary to satisfy such liabilities. Notwithstanding anything contained

herein to the contrary, if Manager fails to fully comply with the provisions of

Article 6 below concerning his or her obligations following termination of this

Agreement, Manager shall be deemed to not have earned any portion of the

Reserve Account.

ARTICLE 4. Limitations on Manager6 s _Aut hor ity

4.1 Managerd6 s L i _mi_t e d. Managerhisonotiah gfficer or director of
AMLC, and his or her authority to act on behalf of AMLC is subject to the
limitations set forth hereinandin AMLC’" s Pol i ci es.

4.2 Contracts with Third Parties. Manager is not authorized to enter into
any other contract, agreement or arrangement, whether written or oral, with
any third party on behalf of AMLC, or to bind or obligate AMLC in any
manner, without the prior written approval of AMLC. If Manager enters into a
contract, arrangement or agreement with a third party, wi t hout AMLC’ s pr




written approval, Manager will be solely responsible for any payments due to
the third party under such contract, arrangement.

4.3 Leases. Managers may lease commercial office space solely in the
Manager’ s p e r s o.nMahagen ia pr@hibited from executing any lease
for office space or other real property or facilities in the name of or on behalf
of AMLC.

4.4 Remedies for Breach. If Manager breaches any of his/her obligations
under this Article 4, or fails to comply with the provisions of Paragraphs 4.2
or 4.3 to above, AMLC will not reimburse Manager for any expenses
incurred in connection with such contract, agreement or arrangement. AMLC

reserves the right to make any such payment on Manager’ s behal f

Manager hereby consents to in advance. AMLC further reserves the right to
pursue any other remedies that may be available to AMLC under this
Agreement or at law, including, but not limited to, indemnity as described in
Paragraph 10.1 below.

ARTICLE 5. Prohibited Activities

5.1 Banking. Manager shall not, either directly or indirectly, or alone or in
conjunction with others:

(A) Open any bank, savings or investment account (i) in

and o
set it against Manager commissions or Manager’ s Reserve Account,

Mort ge
t he | ¢

of
S i

t he name of “Al l st at e
Corporation” (i) usi ng
name of the account, (iii) using any combination of
the |l etters *“A”", “ M” of theL " ,
account, or (iv) using any combination of the words
Allstate, Mortgage, Loan, in the name of the
account;

(B) Where the AMLC name is used in the operation of
the Branch, open any bank savings or investment
account (i) i n the naand
Loan Corporation” or any
letters AMLC in the name of the account, or using
any combination.o f the |l etters “A”,

in the name of the account.

(C) Deposit, cash, endorse, transfer or negotiate any
check, draft or other payment payable to or intended
for AMLC; or

(D) Accept any wire transfers intended for AMLC.

and

HAI
mi | a

“ M ”



5.2 Advertising _and Telemarketing. Manager shall not distribute any
advertising materials or engage in any telemarketing activities unless he/she
receives advance written approval by AML
corporate office. Any contracts or agreements with third parties for pre-
approved advertising or telemarketing goods or services are subject to the
provisions in Article 4 above concerning limitations on Manager’ s aut hor i ty.

5.3 Internet. Manager shall not create or host any Internet web site in
connection with the operation of the Branch without obtaining the prior
writ t en consent of AMLC’ s ChVvamagersbgleot at i ng o
reserve any name or domain name for an Internet web site in connection
with operation of the Branch without obtaining prior written consent of
AML C’ s .AK@nain names which use or contain any of the names
or combinations of letters identified in Paragraph 2.2 above regarding Use of
Name shall remain the exclusive property of AMLC at all times and upon
demand Manager shall immediately deliver such domain names to AMLC.

ARTICLE 6. Termination

6.1 Termination. AMLC or Manager may terminate Manager' s e mp | aty men't
any time, with or without cause, and with or without notice.

6.2 Manager6 s Obl i gati ons Uppoon termieatianiofriMartageo rs
employment with AMLC by either party for any reason, Manager shall within ten
(10) business days following the termination:

AAReturn to AMLC (i) all Confidenti al | nf
the Branch; (iii) a complete copy package of the entire loan file on
every loan in process, denied or withdrawn, or funded by Manager or
the Branch, including, but not limited to, loans funded under the name
“All state Mortgage and Loan Corp."7 or |
mat eri al s cont aienragaos @r tradehhafks; é/) ah laams
in process and all documents related to these loans; and (vi) all
personnel files for Branch Personnel,

(B) Assign to AMLC all Internet addresses and domain names used by
Manager during the term of this Agreement or which contain any of the
names or combinations of letters identified in Paragraph 2.2 above;

(C) Provide AMLC with a list of all current and prospective loans in
Manager’ s thmse being processed which identifies: (i) the name,
address and telephone number of borrower; (i) the address of the
property to secure the loan; (iii) the name, address and telephone
number of the lender; and (iv) the amount of the loan.

(D) Notify in writing all Branch Personnel and all agents, vendors and
lenders used by Manager or the Branch that Manager is no longer



associated with AMLC or authorized to conduct any business under its
name;

(E) Notify in writing all borrowers whose loans originated through AMLC
but have not been funded as of the date of termination that their loans
will be transferred for processing through AMLC; and

(F) Refrain from (i) initiating, accepting applications for or processing any

new loans; (ii) attempting to fund any loans in Manager’ s pi pel i ne or
process through a person or entity other than AMLC; or (iii) conduct

any further business in the name of “
Corporation”, or similar to those name

identified in Paragraph 2.2 above.

If in AMLC sole and absolute discretion the Manager has complied with all of the
above stated requirements and is not in default of any terms and conditions of
this Agreement, the Manager shall have deemed to earned the funds remaining
in the Reserve Account, subject to deduction of any liabilities as set forth in
Paragraph 3.2.

ARTICLE 7. Confidentiality and Non-Solicitation

7.1 Consideration. Manager acknowledges that he/she is agreeing to
certain restrictions on disclosure of confidential information and competitive
activity, as more fully set forth below in this Article 7 so that AMLC may
protect its confidential information and legitimate business interests (the
“Confidenti alSotlyi ciatnalt i bla nManbhderi fugheri ons” ) .
acknowledges that AMLC required him/her to agree to the Confidentiality
and Non-Solicitation Obligations as an express condition of his/her
employment with AMLC, and that AMLC would not employ him/her absent
his/her agreement to the Confidentiality and Non-Solicitation Obligations.
Manager acknowledges that his/her employment with AMLC and rights
under this Agreement constitute bargained-for consideration that is valid
and sufficient in all respects to support the Confidentiality and Non-
Solicitation Obligations.

7.2 Confidentiality and Non-Disparagement. Manager understands and

agrees that in the course of his or her employment with AMLC and

operation of the Branch, he/she will receive and have access to certain
confidenti al and proprietary i nformation
affairs, including, but not limited to, customer lists, information about

customer needs and preferences, investors, price lists, vendor lists,

potential customers and vendors, current and future projects, operational

techniques, financial data, business plans and systems, proprietary

processes, designs, marketing and sales plans and strategies, budget

projections, management philosophy, trade secrets, methodologies, loans

in process, borrower and lender lists, processes used or developed by

AMLC and ot her i nformation rel ated A ML
considered in the publ i c domai n ( AMLC’ s “Confident




Manager agrees and acknowledges that the Confidential Information is the
sole property of AMLC, and is a valuable and unique asset of AMLC.
Developed by AMLC through great effort and expense. Manager further
agrees and acknowledges that AMLC has communicated such Confidential
Information to Manager in trust and confidence during his or her
relationship with AMLC for use in

any disclosure or use of the information other than for the sole benefit of
AMLC in the course of Manager’ s empl oyment with

further

AMLC wo

AMLC’ s l egi ti mat e busi ness I nterests an:

AMLC.

Manager therefore agrees that during his/her employment with AMLC
and at all times after the employment relationship ends for any reason,
Manager wi | | keep AMLC's Confidenti al
this regard, Manager will not, either directly or indirectly, disclose any
Confidential Information to anyone (unless AMLC gives Manager written
permission to do so or disclosure of the information is required by law), or
use any Confidential Information for any purpose other than furtherance of
AMLC' s business or interests.

Manager further agrees that upon termination of his/her employment
with AMLC by either party for any reason, Manager will return to AMLC all
materials and property belonging to AMLC, including, but not limited to, all
materials of any type or description containing or relating in any way to
A ML €Confidential Information.

Manager will not retain any copies of such materials.

Manager r ecogni zes and acknowl edges
business is largely dependent on and attributable to the goodwill that

nf orm

t hat tr

AMLC has establ i s tseinestors, supplierst Borsowerse n d e

customers, employees, and the general public over a period of years, at
great expense, both in time and money. Therefore, the Manager will not,
both during the term of this Agreement and thereafter, directly or indirectly
disparage AMLC, its business, services, employees or management.

7.3 Covenant Not to Solicit. Manager acknowledges and agrees that
AMLC has a substantial and legitimate business interest in protecting its
Confidential Information, customer relationships, good will and competitive
position. Manager further acknowledges and agrees that as a result of the
experience and training he or she will receive from

AMLC during the course of his or her employment, as well as his or her
per sonal c o nt a wdstomers, vehdorgy Miegidrssanddenders,
Manager has acquired and will continue to acquire information, methods,
and knowledge which could harm AMLC and its legitimate business
interests if Manager uses this information, methods and knowledge in any
business activity, or in the employment of any person or entity, offering
services competitive with those offered by AMLC. Therefore, Manager
covenants and agrees that during his or her employment with AMLC, and
for a period of two (2) years after termination of his or her employment by
either party for any reason, Manager will not:




(A) Directly or indirectly call on or solicit any third person, partnership,
joint venture, company, corporation, association or other
organization that was an existing or previous customer or borrower

of AMLC as the date Manager s empl oyment Wi

terminated, for the purpose of obtaining business from the customer
or borrower, or request or otherwise cause or attempt to cause any
existing or previous customer or borrower to curtail or cancel their
business with AMLC, or assist or aid any other persons or entities in
any such activity; or

(B) Directly or indirectly, attempt to divert, disrupt or interfere with any of
AMLC’ s busi ness relationships
borrower with whom AMLC has communicated within the six (6)

t h

t h

month period preceding termination of Manager’ s e mpl oy ment ;

(C) Accept, with or without solicitation, any business from any third
person, partnership, joint venture, company, corporation,
association or other organization that Manager knows or reasonably
should know is a customer or borrower or was a customer or
borrower of AMLC, regardless of such person's or entity's location,
or

(D) Directly or indirectly call on, solicit, request, or otherwise cause or
attempt to cause any employee of AMLC to leave employment with
AMLC, or assist or aid any other persons or entities in any such
activity.

(E) Solicit or counsel any third person, partnership, joint venture,
company, corporation, association or other organization that
Manager knows or reasonably should know is a referral source of
Manager r egar dl ess of such person’
customers or borrowers directly or indirectly to any individual or
entity other than AMLCr.

Manager acknowledges and agrees that the restrictions and obligations in
this paragraph will not prevent him or her from obtaining gainful employment in
his/her field of expertise or cause him or her undue hardship, and that the
restrictions imposed herein are reasonable and necessary to protect the
legitimate business interests of AMLC.

7.4 Severability. Manager agrees that the paragraphs and provisions in this
Agreement, including, but not limited to, the paragraphs and provisions in this
Article 7, are severable, and the invalidity or unenforceability of any particular
paragraph or provision shall not affect the other paragraphs or provisions of this
agreement. The Agreement shall be construed in all respects as if the invalid or
unenforceable paragraphs or provisions were not contained in this Agreement,
and all remaining paragraphs or provisions will remain in full force and effect.
Manager agrees that if any provision or paragraph of this Agreement is deemed
too restrictive, unenforceable or invalid in a legal proceeding, the court may
amend the provision or paragraph to delete or modify, as necessary, the

A ML
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or



offending provision or paragraph to the extent necessary to make the provision
and/or paragraph valid and enforceable.

7.5 Remedies. Manager understands and agrees that AMLC will suffer
irreparable harm in the event he/she breaches any of his or her obligations under
this Article 7 of this Agreement, and that monetary damages will be difficult or
impossible to measure and will be inadequate to compensate AMLC for such
breach. Accordingly, Manager agrees that in the event he or she breaches or
threatens to breach any of the provisions of this Agreement, in addition to any
other rights, remedies or damages available to AMLC at law or in equity, AMLC
shall be entitled to injunctive relief in order to prevent or to restrain any such
breach by the Manager, or by the Manager s partner s, agent s, rer
servants, employers, employees or any and all other persons directly or indirectly
acting for or with him or her. Nothing in this Agreement shall be construed to
prohibit AMLC from pursuing or obtaining any other remedies available to it for
breach of this Agreement, and in addition to obtaining injunctive relief AMLC may
also be entitled to recover monetary damages.

ARTICLE 8. Applicable Law

8.1 Choice of Law, Consent to Jurisdiction and Waiver of Jury Trial. This
Agreement shall be governed by and construed in accordance with the laws of
the State of Florida without giving effect to the conflict of law provisions thereof,
and the parties further agree that venue and jurisdiction for any disputes arising
out of or related to this Agreement shall lie exclusively only in the United States
District Court for the Middle District of Florida, or in the Circuit Court of Pinellas
County, Florida. MANAGER HEREBY WAIVES TRIAL BY JURY OF ANY AND
ALL ISSUES ARISING IN ANY ACTION, SUIT OR PROCEEDING UPON,
UNDER OR CONNECTED WITH THIS AGREEMENT OR ANY OF ITS
PROVISONS, DIRECTLY OR INDIRECTLY.

ARTICLE9.Managerd6 s Warranti es and Representat

9.1 Warranties and Representations. In addition to any other warranties or
representations made by Manager in this Agreement, Manager further warrants
and represents that:

(A) Manager has never been convicted of any felony or any crime involving
fraud, theft or moral turpitude;

(B) Manager has never been investigated, disciplined, censured or fined by
any regulatory or government agency in connection with Manager s
trade, profession or occupation, or for acts of dishonesty, fraud or theft;

(C) Manager has never been suspended or terminated by an employer for
fraud, theft, dishonesty or harassment; and



(D) Manager has been truthful and honest in all information he/she has
provided to AMLC in connection with his/her employment under this
Agreement.

9.2 Notice to Subseguent Employer/Contractor. Manager shall fully disclose
the terms of the restrictive covenants contained in this Agreement to any person,
corporation or other entity with whom Manager is employed or to which Manager
renders services after termination of the relationship with AMLC until such time
as all of Manager's obligations hereunder have been fully performed. Manager
further agrees to make such disclosure prior to performing any services for such
individuals or entities. Manager further agrees that AMLC may provide within its
sole discretion copies of part or all of this Agreement to any future employer of or
party contracting with Manager or otherwise make provisions of this Agreement
known to such employer or contracting party until such time as Manager has fully
performed all obligations hereunder. Manager waives any right to assert any
claim for damages against AMLC or any officer, employee or agent of the AMLC
arising from disclosure of the terms of this Agreement.

9.3 Prior Restrictions, Covenants or Agreements. Manager has represented
and hereby represents and warrants to AMLC that he/she is not subject to any
restrictions or non-competition covenant in favor of a former employer or any
other person or entity, and that the execution of this Agreement by Manager and
his/her employment by AMLC and the performance of the Manager guties
hereunder will not violate or be a breach of any agreement with a former
employer or any other entity. Further, Manager agrees to indemnify AMLC for
any claim, including, but not limited to, attorney's fees for and expenses of
investigation, by any such third party that such third party may now have or may
hereafter come to have against AMLC based upon or arising out of any non-
competition agreement, proprietary or secrecy agreement between Manager and
such third party.

ARTICLE 10. Miscellaneous

10.1 Indemnity. Manager will indemnify, defend and hold AMLC free and
harmless from any and all claims, demands, losses, actions, causes of action
and lawsuits arising from or related to (i) Manager’ s oper ation of the B

Managerr s conduct ; (i i) | oans o rMagagerdit) e d, pr o
loans originated, processed or funded by the Branch; or (v) any breach of any
provision of this Agreement by Manager ( “ Cl ai ms” ) . Speci fic ob
Manager under this paragraph include, but are not limited to, reimbursing AMLC
upon demand for any and a | | attorneys’ ihcaredby AMLE toe x pens e s

defend itself from Claims by any third parties or any amounts paid for Claims as
a result of a judgment, arbitration award or settlement of Claims by third parties.

10.2 Separate Counsel. The parties acknowledge that they have been or have
had the opportunity to be represented by separate counsel of their own choosing
in connection with this Agreement. Manager acknowledges that he/she has been
advised to have this Agreement reviewed by counsel of his/her own choosing




and has had adequate opportunity to have this Agreement reviewed by counsel
of his/her own choosing.

10.3 Notices. All notices required or permitted under this Agreement shall be
sufficient if in writing and delivered personally to the Manager or to an authorized
representative of AMLC; (ii) sent by registered or certified U.S. Mail, return
receipt requested, postage prepaid; or (iii) sent by Federal Express, or other
overnight delivery service providing delivery service providing delivery
confirmation. Notices shall be sent to the following addresses:

If to Manager: If to Allstate Mortgage &
Loan Corporation:
(Manageros home or of fi ce a dAdistaeesMorigage & Loan
Corporation
Attn: Jim McDermott
2625 McCormick Dr.
Suite 102
Clearwater FL 33759

10.4 Assignment/Binding Effect. Manager agrees that this Agreement
may be assigned by AMLC, and that this Agreement shall inure to the
benef it of , and shall be binding
Manager shall not assign this Agreement without the prior written consent
of AMLC’ s Manager edpeessty consents to any assignment of
this Agreement by AMLC.

10.5 Entire Agreement. This Agreement, together with any other writing
mutually signed by the parties which may be in force from time to time, are
the only agreements existing between Manager and AMLC, and supersede
any prior understandings or agreements between the parties regarding the
subject matter contained in this Agreement.

10.6 Modification. This Agreement may be modified only in a writing
signed by both Manager and AMLC that makes specific reference to this
Agreement.

10.7 Waiver. Failure to insist upon strict compliance with any of the terms,
covenants or conditions in this Agreement shall not be deemed a waiver of
such terms, covenants or conditions, nor shall any waiver or
relinquishment of any right or power at any other time or times. Each party
agrees and acknowledges that nothing herein shall be construed to prohibit
the other party from pursuing any remedies available to it for breach or
threatened breach of this Agreement.

10.8 Consideration. Manager expressly acknowledges and agrees that
the execution by AMLC of this Agreement constitutes full, adequate, and

upon,

/



sufficient consideration to him or her from AMLC for the duties, obligations,
and covenants of the Employee under this Agreement, including by way of
illustration and not by way of limitation, the agreements, covenants, and
obligations of the Employee under Articles 6, 7, and 9 of this Agreement.
AMLC expressly acknowledges and agrees similarly with respect to the
consideration received by it from Manager for this Agreement.

10.9 Cooperation. Manager shall cooperate fully with all reasonable
requests for information and participation by AMLC, its agents, or its
attorneys, in prosecuting or defending claims, suits, and disputes brought
on behalf of or against AMLC and in which Manager is involved or about
which Manager has knowledge.

10.10 Interpretation. The parties acknowledge that each party has
reviewed this Agreement and that the normal rule of construction to the
effect that any ambiguities are to be resolved against the drafting party
shall not be employed in the interpretation of this Agreement, or any
amendments or exhibits hereto or thereto.

10.11 Survival of Obligations. Manager understands and agrees that all
the covenants and agreements made in this Agreement, including but not
limited to those contained in Articles 4, 5, 6 & 7 shall survive the
termination of this Agreement or the Manager’ s empl oyment wi th AN

The parties hereto have executed and delivered this Agreement as of this
day of ,20

Manager Allstate Mortgage & Loan Corp.,
A Florida Corporation
By

Name

Title




