B 10 (Official Form 10) (12/08)

UNITED STATES BANKRUPTCY COURT Middle District of Florida

PROOF OF CLAIM

Name of Debtor:
Taylor Bean & Whitaker Mortqgage Corporation

Case Number;

3:09-bk-7047-JAF

NOTE: This form should not be used to make a claim for an administrative expense arising afier the conmencement of the case. 4 request for payment of an

administrative expense may be filed pursuant 1o 11 U.S.C. § 503.

Name of Creditor (the person or other entity to whom the debtor owes money or property):

LPP Mortgage, Ltd. and LNV Corporation .
CLAIM FILED

Name and address where notices should be sent:
JACKSONVILLE, FLORIDA

Hill, Ward & Henderson, P.A.
APR 19 2010

Telephone number:

(813) 221-3800

[F Check this box to indicate that this
claim amends a previously filed
claim.

Court Claim Number:
(If known)

Filed on:

Name and address where payment should be sent (if different from above):

c/o Michael P. Brundage
P.O. Box 2231, Tampa, Florida 33601

CLERK, U. S. BANKRUPTCY COURT
MIDDLE DISTRICT OF FLORIDA

Telephone number:

3 Check this box if you are.aware that
anyone else has filed a proot of claim
relating to your claim. Attach copy of
statement giving particulars.

(3 Check this box if you are the debtor
or trustee in this case.

1. Amouant of Claim as of Date Case Filed: 3 375,011.89

If all or part of your claim is secured, complete item 4 below: however, if all of your claim is unsecured, do not complete
item 4.

If all or part of your claim is entitled to priority, complete item 5.

£1Check this box if claim includes interest or other charges in addition to the principal amount of claim. Attach itemized
statement of interest or charges.

2. Basis for Claim: _Entitlement to Lock Box Payments
(See instruction #2 on reverse side.)

. Last four digits of any number by which creditor identifies debtor:

3Ja. Debtor may have scheduled account as:
(See instruction #3a on reverse side.)

. Secured Claim (See instruction #4 on reverse side.)
Check the appropriate box if your claim is secured by a lien on property or a right of setoff and provide the requested
information.

Nature of property or right of setoff:  (JReal Estate I Motor Vehicle 3 Other

Describe:
Value of Property:$ Annual Interest Rate %
Amount of arrearage and other charges as of time case filed included in secured claim,

Basis for perfection:

Amount Unsecured: $_See Attachment

if any: §

375.011.89

Amount of Secured Claim: $

6. Credits: The amount of all payments on this claim has been credited for the purpose of making this proof of claim.

7. Documents: Attach redacted copies of any documents that support the claim, such as promissory notes, purchase
orders, invoices, itemized statements of running accounts, contracts, judgments, mortgages, and security agreements.
You may also attach a summary. Attach redacted copies of documents providing evidence of perfection of

a security interest. You may also attach a summary. (See instruction 7 and definition of “redacted” on reverse side.)

DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AFTER
SCANNING.

If the documents are not available, please explain:

5. Amount of Claim Entitled to
Priority under 11 U.S.C. §507(a). If
any portion of your claim falls in
one of the following categories,
check the box and state the
amount.

Specity the priority of the claim.

3 Domestic support obligations under
11 U.$.C. §507(a)(1)(A) or ()(1)(B).

1 Wages. salaries, or commisstons (up
to $10,950*) earned within 180 days
before filing of the bankruptcy
petition or cessation of the debtor’s
business, whichever is earlier — 11

U.S.C. §507 (a)(4).

¥ Contributions to an employee benefit
plan ~ 11 U.S.C. §507 (a)(5).

33 Up to $2,425* of deposits toward
purchase, lease, or rental of property
or services for personal, family, or
household use ~ 11 U.S.C. §507
@7

(3 Taxes or penalties owed to
governmental units - ['1 U.S.C. §507

@)X8).

1 Other - Specify applicable paragraph
of 11 U.8.C. §507 (a)(_).

Amount entitled to priority:

$
*Amounis are suhject 1o adjustment on
4/1710 and every 3 years thereafter with
respect to cases commenced on or after
the date of adjustment.

Date:
04/15/2010

address above. Attach copy of power of attorney, if any.

FOR COURT USE ONLY

Signature: The person filing this claim must sign it. Sign and print name and title, if any, of the creditor or
other person authorized to file this claim and state address and telephone number if different from the ne

T, B & W Mortgage Corp.

i

Michael P. Brundage, Attorney-Im-Fact———

s me—

—~— -

Peanlmg Sraudulent cluim: Fine of up to $500,000 or imprisonment for up to 5

s, or both. 18 U.S.C. §§ 152 and 3571.




Attachment to Proof of Claim of LPP Mortgage, Litd. and LNV Corporation
Inre: Taylor Bean & Whitaker Mortgage Corporation, Debtor
U.S. Bankruptcy Court, Middle District of Florida
Case No. 3:09-bk-7047-JAF

LPP Mortgage, Ltd. (“LPP”) and LNV Corporation (“LNV”) have a secured claim
against Taylor Bean & Whitaker Mortgage Corporation (“Taylor Bean”) arising from certain
Mortgage Loans' and Servicing Rights purchased by LPP and LNV from Taylor Bean. The
Purchase Agreement, described below, grants LPP and LNV the right to any funds received and
maintained by Taylor Bean acting in its servicing capacity for the Mortgage Loans, thus, creating
an express trust. Irrespective of Taylor Bean’s contractual obligations, a resulting trust or
constructive trust was formed when Taylor Bean, as trustee, controlled and did not disburse
funds due to LPP and LNV. Proceeds from those certain Mortgage Loans are still being held by
Taylor Bean as trustee or bailee for LPP and LNV.

On or about May 8, 2009, Loan Acquisition Corporation and CSG Investments, Inc.
(collectively, the “Purchasers,”) and Taylor Bean entered into a Flow Mortgage Loan Purchase
and Warranties Agreement (the ‘‘Purchase Agreement”), whereby the Purchasers agreed to
purchase from Taylor Bean certain mortgage loans on a servicing released basis. A true and
correct copy of the Purchase Agreement is attached hereto as Exhibit “A.”

Under Section 7 of the Purchase Agreement, Taylor Bean was obligated to continue
servicing the loans for a period of up to 60 days after the loans had been purchased, at which
time servicing was to be transferred to the Purchasers. Accordingly, Section 4 of the Purchase
Agreement provides that, following purchase of the mortgage loans, but prior to transfer of the
servicing, the Purchasers are entitled to the principal and interest which may be received by
Taylor Bean as servicer on the mortgage loans.

On or about June 15, 2009, Loan Acquisition Corporation assigned and transferred to
LPP all of its rights under the Purchase Agreement. An almost identical assignment document
was executed on or about June 15, 2009 between CSG Investments, Inc. and LNV (together, the
“Assignments”). A true and correct copy of the Assignment from Loan Acquisition Corporation
to LPP is attached hereto as Exhibit “B,” and a true and correct copy of the Assignment from
CSG Investments, Inc. to LNV is attached hereto as Exhibit “C.”

In connection with the Assignments, on or about June 17, 2009, LPP and LNV purchased
certain Mortgage Loans from Taylor Bean. A true and correct copy of the Form of Assignment
and Conveyance Agreement between Taylor Bean and LPP is attached hereto as Exhibit “D,”
and a true and correct copy of the Form of Assignment and Conveyance Agreement between
Taylor Bean and LNV is attached to hereto as Exhibit “E.” The purchased mortgage loans are
itemized on the Assignments.

' Capitalized terms not otherwise defined herein shall have the meaning set forth in the Purchase
Agreement, which is incorporated by reference as Exhibit “A.”




On or about August 16, 2009, Taylor Bean transferred servicing on the mortgage loans to
LPP and LNV. Before the servicing transfer by Taylor Bean to LPP and LNV, Taylor Bean
received the following payments on the mortgage loans at issue:

. principal and interest in the amount of $93,680.89 for the period ending June 30,
2009;

principal and interest in the amount of $151,592.64 for the period ending July 31,
2009;

principal and interest in the amount of $61,191.81 for the period beginning
August 1, 2009 and ending August 11, 2009; and

payments of escrow and other amounts due on the mortgage loans in the amount
of $68,546.55 for the period between June 2009 and August 11, 2009.

Taylor Bean failed to pay any of the above amounts to LPP or LNV despite its obligation
to do so. All of these funds are being held by Taylor Bean as trustee or bailee for LPP and LNV,
and do not belong to Taylor Bean or its bankruptcy estate. Notwithstanding that Taylor Bean
was contractually obligated to maintain these funds as trustee or bailee, a resulting trust or
constructive trust was created when Taylor Bean did not turn over these funds as required by the
Purchase Agreement. Thus, LPP and LNV are entitled to these proceeds, which total
$375,011.89.

To the extent that the funds owed by Taylor Bean to LPP and LNV were not property of
the bankruptcy estate as of August, 24, 2009, the date Taylor Bean filed its bankruptcy petition,
LPP and LNV have an unsecured claim against the Taylor Bean bankruptcy estate.

This proof of claim is filed with full reservation of rights, including the right to assert
additional, supplementary and/or amended proofs of claim based on events, information and/or
documents obtained from Taylor Bean, Colonial Bank, or others through discovery or otherwise.
Without in any way limiting the foregoing, LNV and LPP reserve their right to assert any claim
they may have against Taylor Bean, Colonial Bank, or any other party or property. By
submitting this proof of claim against Taylor Bean, LNV and LPP do not intend to nor do they
waive any rights and remedies that otherwise might be available to them.
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EXHIBIT

A

FLOW MORTGAGE LOAN PURCHASE AND WARRANTIES AGREEMENT

LOAN ACQUISITION CORPORATION
and

CSG INVESTMENTS, INC,,

Purchaser

TAYLOR, BEAN & WHITAKER MORTGAGE CORP.,

Seller

Dated as of May 8, 2009

Conventional,
Fixed and Adjustable Rate
Residential Mortgage Loans

40185267 07153161
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FLOW MORTGAGE LOAN PURCHASE AND WARRANTIES AGREEMENT

This FLOW MORTGAGE LOAN PURCHASE AND WARRANTIES
AGREEMENT (this “Agreement”), dated as of May 8, 2009, is between Loan Acquisition
Corporation, a Texas corporation, and CSG Investments, Inc. (collectively the “Purchasers” and
individually a "Purchaser"), and Taylor, Bean & Whitaker Mortgage Corp., a Florida corporation
(the “Seller”). .

WHEREAS, the Seller desires to sell, from time to time, to the Purchasers, and
the Purchasers desire to purchase, from time to time, from the Seller, certain conventional fixed
and adjustable rate residential first-lien mortgage loans (the “Mortgage Loans”) on a servicing
released basis as described herein, and which shall be delivered in pools of whole loans (each, a
“Mortgage Loan Package”) on various dates as provided herein (each, a “Closing Date™);

WHEREAS, each Mortgage Loan is secured by a mortgage, deed of trust or other
security instrument creating a first lien on a residential dwelling located in the jurisdiction
indicated on the Mortgage Loan Schedule for the related Mortgage Loan Package; and

WHEREAS, the Purchasers and the Seller wish to prescribe the manner of the
conveyance, transfer of servicing and control of the Mortgage Loans.

NOW, THEREFORE, in consideration of the premises and mutual agreements set
forth herein, and for other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the Purchasers and the Seller agree as follows:

SECTION 1. Definitions. For purposes of this Agreement the following
capitalized terms shall have the respective meanings set forth below.

1933 Act: The Securities Act of 1933, as amended, and the rules and regulations
promulgated thereunder.

Accepted Servicing Practices: With respect to each Mortgage Loan, those
mortgage servicing practices which are in accordance with accepted mortgage servicing practices
of prudent mortgage lending institutions which service mortgage loans of the same type as such
Mortgage Loan in the jurisdiction where the related Mortgaged Property is located, including,
without limitation, compliance with applicable laws, rules and regulations and the terms of the
related Mortgage Loan Documents.

Act: The National Housing Act of 1934, as amended.

Adjustable Rate Mortgage Loan: A Mortgage Loan purchased pursuant to this
Agreement, the Mortgage Interest Rate of which is adjusted from time to time in accordance with
the terms of the related Mortgage Note.

Advances:  All Escrow Advances and Servicing Advances.
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Affiliate: With respect to any specified Person, any other Person controlling or
controlled by or under common control with such specified Person. For the purposes of this
definition, “control” when used with respect to any specified Person means the power to direct
the management and policies of such Person, directly or indirectly, whether through the
ownership of voting securities, by contract or otherwise and the terms “controlling” and
“controlled” have meanings correlative to the foregoing.

Agreement: This Flow Mortgage Loan Purchase and Warranties Agreement
including all exhibits, schedules, amendments and supplements hereto.

ALTA: The American Land Title Association or any successor thereto.

Appraised Value: The value set forth in an appraisal made in connection with the
origination of the related Mortgage Loan as the value of the Mortgaged Property securing such
Mortgage Loan.

Assignment and Conveyance Agreement: As defined in Subsection 6.01.

Assignment of Mortgage: An individual assignment of the Mortgage, notice of
transfer or equivalent instrument in recordable form and in blank, sufficient under the laws of the
jurisdiction in which the related Mortgaged Property is located to give record notice of the sale
of the Mortgage to the Purchaser.

Business Day: Any day other than (i) a Saturday or Sunday, or (ii) a day on

which banking and savings and loan institutions in the State of New York or the State of Texas
are authorized or obligated by law or executive order to be closed.

Closing Date: The date or dates on which a Purchaser from time to time shall
purchase, and the Seller from time to time shall sell, Mortgage Loans listed on a Mortgage Loan
Schedule and the Servicing Rights related to such Mortgage Loans. Unless otherwise specified
in the applicable Purchase Price and Terms Agreement, the Closing Date shall be five (5)
Business Days following the date of delivery by a Purchaser to Seller of the related Purchase
Price and Terms Agreement. If applicable, the term Closing Date shall also include the related
Delayed Closing Date.

Condemnation Proceeds: All awards, compensation and settlements in respect of
a taking of all or part of a Mortgaged Property, whether permanent or temporary, partial or
entire, by exercise of the power of condemnation or the right of eminent domain, to the extent
not required to be released to a Mortgagor in accordance with the terms of the related Mortgage
Loan Documents.

Co-op: A private, cooperative housing corporation, having only one class of
stock outstanding, which owns or leases land and all or part of a building or buildings, including
apartments, spaces used for commercial purposes and common areas therein and whose board of
directors authorizes the sale of stock and the issuance of a Co-op Lease.
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Co-op Lease: With respect to each Co-op Loan, the lease with respect to a
dwelling unit occupied by the Mortgagor and relating to the stock allocated to the related
dwelling unit. :

Co-op Loan: A Mortgage Loan secured by the pledge of stock allocated to a
dwelling unit in a Co-op and a collateral assignment of the related Co-op Lease.

Cut-off Date: The fifth (5th) Business Day before the related Closing Date or
such other date or dates designated as such on the related Mortgage Loan Schedule and/or the
related Purchase Price and Terms Agreement with respect to each Mortgage Loan Package.

Delayed Closing Date: As defined in Section 9.

Deleted Mortgage Loan: A Mortgage Loan that is repurchased or to be
repurchased or replaced or to be replaced with a Qualified Substitute Mortgage Loan by the
Seller in accordance with the terms of this Agreement.

Due Date: The day of the month on which the Monthly Payment is due on a
Mortgage Loan, exclusive of any days of grace.

Escrow Advances: Any amounts advanced by Seller, any Purchaser or the
third party servicer for either Seller or any Purchaser for the purpose of effecting the payment of
taxes, assessments and any insurance premiums relating to a Mortgaged Property.

Escrow Payments: With respect to each Mortgage Loan, the amounts constituting
ground rents, taxes, assessments, water rates, sewer rents, municipal charges, mortgage insurance
premiums, fire and hazard insurance premiums, condominium charges, and any other payments
required to be escrowed by the Mortgagor with the Mortgagee pursuant to the Mortgage or any
other document.

Fannie Mae: The Federal National Mortgage Association, or any successor
thereto.

FHA: The Federal Housing Administration, an agency within the United States
Department of Housing and Urban Development, or any successor thereto and including the
Federal Housing Commissioner and the Secretary of Housing and Urban Development where
appropriate under the FHA Regulations.

FHA Regulations: Regulations promulgated by HUD under the Act, codified in
24 Code of Federal Regulations, and other HUD issuances relating to Mortgage Loans with
mortgage insurance issued under an FHA insurance program pursuant to the Act, including,
without limitation, related handbooks, circulars, notices and mortgagee letters, as such may be
amended or supplemented from time to time.

Fixed Rate Mortpage Loan: A fixed rate mortgage loan purchased pursuant to
this Agreement.
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Freddie Mac: The Federal Home Loan Mortgage Corporation, or any successor
thereto.

Gross Margin: With respect to each Adjustable Rate Mortgage Loan, the fixed
percentage amount set forth in the related Mortgage Note which amount is added to the Index in
accordance with the terms of the related Mortgage Note to determine on each Interest Rate
Adjustment Date the Mortgage Interest Rate for such Mortgage Loan.

HUD: The United States Department of Housing and Urban Development, or any
federal agency or official thereof which may from time to time succeed to the functions thereof
with regard to Mortgage Insurance issued by the FHA. The term “HUD,” for purposes of this
Agreement, is also deemed to include subdivisions thereof such as the FHA and the Government
National Mortgage Association.

Index: The index indicated in the related Mortgage Note for each Adjustable Rate
Mortgage Loan.

Insurance Proceeds: With respect to each Mortgage Loan, proceeds of insurance
policies insuring the Mortgage Loan or the related Mortgaged Property.

Interest Rate Adjustment Date: With respect to each Adjustable Rate Mortgage
Loan, the date, specified in the related Mortgage Note and the related Mortgage Loan Schedule,
on which the Mortgage Interest Rate is adjusted.

Interim Servicing Addendum:The Interim Servicing Addendum attached hereto as
Exhibit D, pursuant to which Seller will interim service the Mortgage Loans, or cause the
Mortgage Loans to be interim serviced, from the related Closing Date to the related Servicing
Transfer Date, for the benefit of the related Purchaser.

Lifetime Rate Cap: The provision of each Mortgage Note related to an
Adjustable Rate Mortgage Loan which provides for an absolute maximum Mortgage Interest
Rate thereunder. The Mortgage Interest Rate during the term of each Adjustable Rate Mortgage
Loan shall not at any time exceed the Mortgage Interest Rate at the time of origination of such
- Adjustable Rate Mortgage Loan by more than the amount per annum set forth on the related
Mortgage Loan Schedule.

Liquidation Proceeds: The proceeds received in connection with the liquidation
of a defaulted Mortgage Loan, whether through the sale or assignment of such Mortgage Loan,
trustee’s sale, foreclosure sale or otherwise or the sale of the related Mortgaged Property if the
Mortgaged Property is acquired in satisfaction of the Mortgage Loan, other than amounts
received following the acquisition of REO Property, Insurance Proceeds and Condemnation
Proceeds.

Loan-to-Value Ratio: With respect to each Mortgage Loan, as of any date of
determination, the ratio (expressed as a percentage), the numerator of which is the outstanding
principal balance of the Mortgage Loan as of the related Cut-off Date (unless otherwise
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indicated), and the denominator of which is the lesser of (a) the Appraised Value of the
Mortgaged Property at origination and (b) if the Mortgage Loan was made to finance the
acquisition of the related Mortgaged Property, the purchase price of the Mortgaged Property.

MERS: Mortgage Electronic Registration Systems, Inc., a Delaware corporation,
and its successors in interest.

MERS Designated Mortgage Loan: Mortgage Loans for which the Seller has
designated or will designate MERS as, and has taken or will take such action as is necessary to
cause MERS to be, the mortgagee of record, as nominee for the Seller, in accordance with the
MERS Procedure Manual.

MERS Procedure Manual: The MERS Procedures Manual, as it may be
amended, supplemented or otherwise modified from time to time.

MERS System: MERS mortgage electronic registry system, as more particularly
described in the MERS Procedures Manual.

Monthly Payment: With respect to each Mortgage Loan, the scheduled payment
of principal and interest payable by a Mortgagor under the related Mortgage Note on each Due
Date.

Mortgage: With respect to each Mortgage Loan that is not a Co-op Loan, the
mortgage, deed of trust or other instrument securing a Mortgage Note, which creates a first lien

on the Mortgaged Property. With respect to each Co-op Loan, the Security Agreement.

Mortgage File: With respect to each Mortgage Loan, the Mortgage Loan
Documents and the items listed in Exhibit A-2 hereto and any additional documents required to
be added to the Mortgage File pursuant to this Agreement.

Mortgage Interest Rate: With respect to each Mortgage Loan, the annual rate at
which interest accrues on such Mortgage Loan from time to time in accordance with the
provisions of the related Mortgage Note.

Mortgage Interest Rate Cap: With respect to each Adjustable Rate Mortgage
Loan, the limit on each Mortgage Interest Rate adjustment as set forth in the related Mortgage
Note.

Mortgage Loan: Each mortgage loan sold, assigned and transferred pursuant to
this Agreement and identified on the applicable Mortgage Loan Schedule, which Mortgage Loan
includes, without limitation, the related Mortgage File, Monthly Payments, Principal
Prepayments, Liquidation Proceeds, Condemnation Proceeds, Insurance Proceeds and Servicing
Rights, and all other rights, benefits, proceeds and obligations arising from or in connection with
such Mortgage Loan, excluding Deleted Mortgage Loans.
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Mortgage Loan Documents: With respect to each Mortgage Loan, the documents
required to be delivered to the applicable Purchaser or its designee pursuant to Subsection 6.03.

Mortgage Loan Package: Each pool of Mortgage Loans purchased or to be
purchased by a Purchaser from the Seller on a Closing Date.

Mortgage Loan Schedule: The schedule of Mortgage Loans setting forth, in
addition to any other information which, pursuant to this Agreement, is to be included on the
Mortgage Loan Schedule, the following information with respect to each Mortgage Loan in the
related Mortgage Loan Package: (1) the Seller’s Mortgage Loan identifying number; (2) the
Mortgagor’s name; (3) the street address of the Mortgaged Property including the city, state and
zip code; (4) a code indicating whether the Mortgaged Property is owner-occupied, investment
property or a second home; (5) the number and type of residential units constituting the
Mortgaged Property (e.g., single family residence, two- to four-family dwelling, condominium,
planned unit development or cooperative); (6) the original months to maturity or the remaining
months to maturity from the related Cut-off Date, in either case based on the original
amortization schedule and, if different, the maturity expressed in the same manner but based on
the actual amortization schedule; (7) the Loan-to-Value Ratio at origination; (8) the Mortgage
Interest Rate as of the related Cut-off Date; (9) the date on which the first Monthly Payment was
due on the Mortgage Loan and, if such date is not consistent with the Due Date currently in
effect, the Due Date; (10) the stated maturity date; (11) the amount of the Monthly Payment as of
the related Cut-off Date; (12) the last payment date on which a payment was actually applied to
the outstanding principal balance; (13) the original principal amount of the Mortgage Loan; (14)
the actual principal balance of the Mortgage Loan as of the close of business on the related Cut-
off Date, after deduction of payments of principal collected on or before the related Cut-off Date;
(15) with respect to Adjustable Rate Mortgage Loans, the Interest Rate Adjustment Date; (16)
with respect to Adjustable Rate Mortgage Loans, the Gross Margin; (17) with respect to
Adjustable Rate Mortgage Loans, the Lifetime Rate Cap under the terms of the Mortgage Note;
(18) with respect to Adjustable Rate Mortgage Loans, a code indicating the type of Index; (19)
the type of Mortgage Loan (i.c., Fixed Rate Mortgage Loan, Adjustable Rate Mortgage Loan);
(20) a code indicating the purpose of the loan (i.e., purchase, rate/term refinance or cash-out
refinance); (21) the origination date of the Mortgage Loan; (22) Escrow Payment and balance of
Escrow Payments held by the Seller or its Servicer as of the Cut-off Date; and (23) the amount of
all unreimbursed Advances .

Mortgage Note: With respect to each Mortgage Loan, the note or other evidence
of the indebtedness of the related Mortgagor secured by a Mortgage.

Mortgaged Property: With respect to each Mortgage Loan that is not a Co-op
Loan, the real property securing repayment of the related Mortgage Note, consisting of an
unsubordinated estate in fee simple or, with respect to real property located in jurisdictions in
which the use of leaschold estates for residential properties is a widely-accepted practice, a
leasehold estate, in a single parcel or multiple parcels of real property improved by a Residential
Dwelling. With respect to each Co-op Loan, the stock allocated to a dwelling unit in the Co-op
that was pledged to secure such Co-op Loan and the related Co-op Lease.
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Mortgagee: With respect to each Mortgage Loan, the mortgagee or beneficiary
named in the related Mortgage and the successors and assigns of such mortgagee or beneficiary.

Mortgagor: With respect to each Mortgage Loan, the obligor on the related
Mortgage Note.

Notice of Breach: Written notice of a breach (a) of any of the representations and
warranties made by the Seller in Subsections 8.01 and 8.02 of this Agreement or (b) of the
Seller’s Mortgage Loan Document delivery obligations in Subsection 6.03, as applicable, which
materially and adversely affects the value of any Mortgage Loan or Mortgage Loans or the
interest of the related Purchaser therein, setting forth the following: ‘

(1)  The identity of the Mortgage Loan (by the number assigned to such
Mortgage Loan by the Seller at the time of sale as set forth on the related
Mortgage Loan Schedule); and

(2) A detailed description of the claimed breach (including each applicable
representation or warranty (identified by section and subsection) or each
applicable Mortgage Loan Document delivery obligation, as applicable.

Offered Mortgage Loans Letter: Each letter issued from time to time by
Seller to Purchasers, in the form attached hereto as Exhibit E, pursuant to which Seller identifies
Mortgage Loans Seller is offering to sell to Purchasers pursuant to this Agreement.

: Offered Mortgage Loans: ~ The Mortgage Loans identified in each Offered
Mortgage Loans Letter which Seller offers to sell to Purchasers pursuant to this Agreement and
the related Purchase Price and Terms Agreement.

Periodic Rate Cap: The provision of each Mortgage Note related to an Adjustable
Rate Mortgage Loan which provides for an absolute maximum amount by which the Mortgage
Interest Rate therein may increase or decrease on an Interest Rate Adjustment Date above or
below the Mortgage Interest Rate previously in effect. The Periodic Rate Cap for each
Adjustable Rate Mortgage Loan is the rate set forth as: such on the related Mortgage Loan
Schedule.

Person: Any individual, corporation, partnership, limited liability company, joint
venture, association, joint-stock company, trust, unincorporated organization, government or any
agency or political subdivision thereof.

Principal Prepayment: Any payment or other recovery of principal on a Mortgage
Loan which is received in advance of its scheduled Due Date, including any prepayment penalty
or premium thereon.

Purchase Price: With respect to each Mortgage Loan Package, the price paid on
the related Closing Date by the Purchasers to the Seller in exchange for the Mortgage Loans
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included in such Mortgage Loan Package, as calculated as provided in Section 4 of this
Agreement.

Purchase Price Percentage: As defined in Section 4 hereof.

Purchase Price and Terms Agreement: With respect to each Mortgage Loan
Package, an agreement, in the form attached hereto as Exhibit F, by and between the Seller and

the related Purchaser(s).

Purchasers: As defined in the initial paragraph of the Agreement, together with
the successors in interest and assigns of each Purchaser, or any successor to either Purchaser
under this Agreement as herein provided.

Qualified Substitute Mortgage Loan: A mortgage loan eligible to be substituted
by the Seller for a Deleted Mortgage Loan which must, on the date of such substitution, (i) have
an outstanding principal balance, after deduction of all scheduled payments due in the month of
substitution (or in the case of a substitution of more than one mortgage loan for a Deleted
Mortgage Loan, an aggregate principal balance), not in excess of the outstanding principal
balance of the Deleted Mortgage Loan; (ii) have a Mortgage Interest Rate not less than and not
more than 1% greater than the Mortgage Interest Rate of the Deleted Mortgage Loan; (iii) have a
remaining term to maturity not greater than and not more than one year less than that of the
Deleted Mortgage Loan; (iv) be of the same type as the Deleted Mortgage Loan (i.c., fixed rate
or adjustable rate with same Mortgage Interest Rate Caps); and (v) comply with each
representation and warranty set forth in Subsection 8.02.

REO Property: A Mortgage Property acquired by the servicer through foreclosure
or deed in lieu of foreclosure.

Repurchase Price: With respect to each Mortgage Loan, an amount equal to (2)
the individual purchase price for the affected Mortgage Loan less any amounts received by the

related Purchaser with respect to such Mortgage Loan on or prior to the date of repurchase, plus
(b) the related Purchaser's reasonable and customary out-of-pocket expenses incurred by such
Purchaser in transferring such Mortgage Loan back to Seller (as reasonably approved by Seller),
plus (c) all interest accrued on the Mortgage Loan in question from the related Closing Date until
the date of repurchase of the Mortgage Loan plus (d) all unreimbursed Advances made by the
related Purchaser or any servicer of the related Mortgage Loan for such Purchaser, other than
Seller.

Residential Dwelling: Any one of the following: (i) a detached one-family
dwelling, (ii)a detached two- to four-family dwelling, (iii) a one-family dwelling unit in a
condominium project or (iv) a one-family dwelling in a planned unit development, none of
which is a co-operative, mobile or manufactured home.

Return Date: The date set forth in each Offered Mortgage Loans Letter by which
the Purchasers must retumn to the Seller the related Purchase Price and Terms Agreement, which
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date will be not less than thirty (30) days following the date of the delivery of the related
Offered Mortgage Loans Letter to the Purchasers.

Security Agreement: With respect to each Co-op Loan, tile agreement creating a
security interest in the stock allocated to a dwelling unit in the Co-op that was pledged to secure
such Co-op Loan and the related Co-op Lease.

Seller: As defined in the initial paragraph of this Agreement, together with its
successors in interest.

Servicing Advances: All customary, reasonable and necessary out-of-pocket
costs and expenses incurred in the performance by Seller, the related Purchaser or a third party
servicer for either Seller or the related Purchaser that do mot constitute Escrow Advances
incurred in the performance by Seller, the related Purchaser or a third party servicer for either
Seller or the related Purchaser of its servicing obligations, including but not limited to, the cost
(including reasonable attorneys' fees and disbursements), related to (i) the preservation,
restoration and protection of the Mortgaged Property, (i) any enforcement or judicial
proceedings, including, but not limited to, foreclosures and any expenses incurred in connection
with any such proceedings that result from the Mortgage Loan being registered on the MERS
system and (iii) the management and liquidation of the Mortgaged Property if the Mortgaged
Property is acquired in satisfaction of the Mortgage (including default management and similar
services, appraisal services and real estate broker services).

Servicing Fee: With respect to each Mortgage Loan, the amount of the annual fee
the related Purchaser shall pay to the Seller as interim servicer, which shall, for a period of one
full month, be equal to one twelfth of the product of (a) one quarter of one percent (.25%) (the
servicing fee rate per annum) and (b) the outstanding principal balance of such Mortgage Loan.
If the interim servicing period includes any partial month, the Servicing Fee for such month shall
be pro rated at a per diem rate based upon a 30-day month. Neither Purchaser shall be required
to pay the Servicing Fee for that period during the interim servicing period starting on the
applicable Closing Date and ending thirty (30) days after the applicable Closing Date.

Servicing Rights: Any and all of the following: (a) any and all rights to service
the Mortgage Loans; (b) any payments or other monies received for servicing the Mortgage
Loans; (c) any late fees, penalties or similar payments with respect to the Mortgage Loans; (d) all
agreements or documents creating, defining or evidencing any such servicing rights to the extent
they relate to such servicing rights and all rights thereunder; (e) Escrow Payments or other
similar payments with respect to the Mortgage Loans and any amounts actually collected with
respect thereto; (f) all accounts and other rights to payment related to any of the property
described in this paragraph; and (g) any and all documents, files, records, servicing files,
servicing documents, servicing records, data tapes, computer records, or other information
pertaining to the Mortgage Loans or pertaining to the past, present or prospective servicing of the
Mortgage Loans.

Servicing Transfer Date; With respect to each Mortgage Loan Package, sixty (60)
days following the related Closing Date, or such earlier date as the related Purchaser may
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designate upon at least thirty (30) days written notice to Seller; provided, however, if the
Servicing Transfer Date so specified or designated is not one of the first five (5) days of a month,
Seller may elect to delay such Servicing Transfer Date to the second (2*%) Business Day of the
following month, by providing written notice to the related Purchaser at least five (5) Business
Days prior to the Servicing Transfer Date so specified or designated.

Stated Principal Balance: With respect to each Mortgage Loan on any date of
determination, (i) the principal balance of such Mortgage Loan as of the related Cut-off Date
after giving effect to payments of principal received on or before such date, minus (ii) all
amounts previously distributed to the related Purchaser with respect to such Mortgage Loan
representing payments or recoveries of principal on such Mortgage Loan.

SECTION 2. Agreement to Purchase Mortgage Loans and Servicing Rights;
Designation_of Mortgage Loans. The Seller agrees to sell from time to time, and the related

Purchaser(s) agrees to purchase from time to time, the Mortgage Loans identified in the related
Purchase Price and Terms Agreement, together with the related Mortgage Files and all rights and
obligations arising under the documents contained therein. Upon the Seller’s receipt of the
applicable Purchase Price on the related Closing Date, the Seller shall also assign to the related
Purchaser the Servicing Rights with respect to such Mortgage Loans, except that the Seller or its
designee shall service the Mortgage Loans until the related Servicing Transfer Date as provided in
Section 7 and_Section 12 hereof.

Within seven (7) Business Days following the Purchasers' receipt of an Offered Mortgage Loans
Letter, Seller shall provide to Purchasers access to the Mortgage Files and copies of all other
information and materials in Seller's or its servicer's or other agent's possession or control,
including, without limitation, pay histories, relating to the Offered Mortgage Loans described in
such Offered Mortgage Loans Letter. Purchasers shall conduct such due diligence conceming the
Offered Mortgage Loans as Purchasers shall deem to be appropriate, including, without
limitation, conducting credit checks on obligors of the Offered Mortgage Loans and reviewing
title materials relating to the Mortgaged Properties that secure such Offered Mortgage Loans.
Purchasers may elect to purchase all, some or none of the Offered Mortgage Loans, in
Purchasers' sole discretion. If a Purchaser elects to purchase any of the Offered Mortgage Loans
pursuant to this Agreement, from time to time on or before the Return Date set forth in the
related Offered Mortgage Loans Letter, such Purchaser will provide to Seller a Purchase Price
and Terms Agreement relating to the Offered Mortgage Loans such Purchaser has elected to
purchase, completed and executed by such Purchaser. Within one (1) Business Day following its
receipt of such Purchase Price and Terms Agreement, Seller, will return to such Purchaser such
Purchase Price and Terms Agreement, executed by Seller. The Mortgage Loans listed on Exhibit
A attached to such Purchase Price and Terms Agreement executed and delivered by Purchaser(s)
to Seller will constitute the Mortgage Loans to be purchased and sold pursuant to such Purchase
Price and Terms Agreement.

Purchasers may provide a Purchase Price and Terms Agreement to Seller no later than the Return
Date set forth in the related Offered Mortgage Loans Letter. Seller shall have no obligation to
sell, and Purchasers shall have no obligation to purchase any Offered Mortgage Loan not
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included in a Purchase Price and Terms Agreement delivered by a Purchaser to Seller as
provided above. The fact that the Purchasers have conducted or have failed to conduct any partial
or complete examination of the Mortgage Files and other due diligence for the Mortgage Loans
shall not affect the related Purchaser's rights to demand repurchase or other relief as provided
herein or affect the Seller's obligations with respect thereto.

Notwithstanding anything contained herein to the contrary, if a Purchaser designates an Offered
Mortgage Loan for purchase pursuant hereto, but at or prior to the closing of the purchase of
such Mortgage Loan, the related Purchaser determines that any obligor in regard to such
Mortgage Loan is listed on an OFAC search made by such Purchaser or such Purchaser
otherwise reasonably determines that it may not lawfully acquire such Mortgage Loan due to the
identity or nature of any obligor for such Mortgage Loan, such Purchaser may elect not to
purchase such Mortgage Loan by providing written notice thereof to Seller and in such case,
such Purchaser will have no obligation to purchase such Mortgage Loan and it will be deleted
from the related Purchase Price and Terms Agreement.

Without limitation of any other rights and remedies available to the Purchasers, if the Seller is
unable to sell, assign and deliver to a Purchaser a Mortgage Loan or Mortgage Loans designated
for purchase by such Purchaser due to, without limitation, Seller's inability to cause such
Mortgage Loan or Mortgage Loans to be released or reconveyed by any person or entity who has
a lien, pledge or security interest in regard to such Mortgage Loan or Mortgage Loans or is a
counterparty to a repurchase agreement to which such Mortgage Loan or Mortgage Loans is
subject (“Unreleased Mortgage Loan”), Seller will pay to Purchasers on demand the amount of
the Purchasers' due diligence costs relating to the Unreleased Mortgage Loan or Unreleased

Mortgage Loans. The Seller and the Purchasers agree that the amount of such due diligence
costs will be the product of $500.00 times the number of Unreleased Mortgage Loans in the pool
of Offered Mortgage Loans in which the Unreleased Mortgage Loan or Loans is/are included.
At the option of the Purchasers!, rather than causing the Seller to pay to the Purchasers the
amount of such due diligence costs, the Purchasers may elect to have such due diligence costs
credited against the Purchase Price for the Mortgage Loan(s) either Purchaser does purchase
pursuant to this Agreement.

SECTION 3. Mortgage Loan Schedules. The Seller shall deliver the related
Mortgage Loan Schedule for the Mortgage Loans to be purchased on a particular Closing Date to
the related Purchaser(s) at least two (2) Business Days prior to such Closing Date. Each Mortgage
Loan Schedule to be so provided by Seller to a Purchaser and which is to be attached to the related
Assignment and Conveyance Agreement shall be substantially the same as the Mortgage Loan
Schedule attached to the related Offered Mortgage Loans Letter other than any modifications
made to reflect (i) the deletion of Mortgage Loans neither Purchaser has then elected to purchase,
(ii) payments received by or on behalf of Seller on, and payment defaults that may occur with
respect to, the Mortgage Loans described in such Mortgage Loan Schedule since the date of the
related Offered Mortgage Loans Letter and (iii) other changes that occur with respect to the
Mortgage Loans which are reasonably expected based on the servicing activities on such
Mortgage Loans or other updates resulting from the Purchasers’ due diligence.
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SECTION 4. Purchase Price. The Purchase Price for each Mortgage Loan
Package shall be (a) the percentage (the "Purchase Price Percentage”) stated in the related
Offered Mortgage Loans Letter, multiplied by the aggregate Stated Principal Balance, as of the
related Cut-off Date, of the Mortgage Loans listed on the related Morigage Loan Schedule, after
application of payments of principal received on or before the related Cut-off Date, plus (b) such
amount, if any, of accrued interest on such Mortgage Loans as is described and agreed to in the
Offered Mortgage Loans Letter, but in no event will either Purchaser be obligated to pay for
more than 60 days of accrued and unpaid interest on any Mortgage Loan. If so provided in the
related Offered Mortgage Loans Letter, portions of each Mortgage Loan Package shall be priced
separately.

The Purchase Price as set forth in the preceding paragraph for a Mortgage Loan
Package shall be paid to the Seller by wire transfer of immediately available funds on the related
Closing Date to the account of the Seller set forth in the related Purchase Price and Terms

Agreement.

The related Purchaser shall be entitled to (1) all payments of principal received in
regard to the Mortgage Loans it purchases on and after the related Cut-off Date, and (2) all
payments of interest and other payments on such Mortgage Loans (including, without limitation,
reimbursement of Advances) received on and after the related Cut-off Date (net of any amounts
payable to the applicable servicer of the Mortgage Loans for the period from the related Closing
Date until the related Servicing Transfer Date, including, without limitation, the Servicing Fee).

SECTION 5. Examination of Mortgage Files. As provided in Section 2 above,
the Seller shall make the related Mortgage File with respect to each Mortgage Loan available for
examination by the Purchasers at the location of either: (a) the Seller’s custodian, or (b) such
other custodian as is acceptable to the Seller and the Purchasers pursuant to a bailee arrangement,
whereby such custodian will hold such Mortgage File on behalf of the Seller, subject to approval
by Seller and Seller’s lenders. Such examination of the Mortgage Files may be made by the
Purchasers or their designee(s) at any reasonable time before the related Closing Date. The
Purchasers may, at their option and without notice to the Seller, purchase some or all of the
Mortgage Loans without conducting any partial or complete examination. The fact that the
Purchasers or their designee(s) have conducted or have failed to conduct any partial or complete
examination of the Mortgage Files shall not impair in any way the related Purchaser’s (or any of
its successor’s) rights to demand repurchase, substitution or other relief as provided in this
Agreement. The Purchasers shall be responsible for all costs and other expenses associated with
their performance of due diligence with respect to the Mortgage Loans, including, without
limitation, their examination of the related Mortgage Files.

SECTION 6. Conveyance from the Seller to the Purchasers.

Subsection 6.01 Conveyance of Mortgage Loans. The Seller,
simultaneously with the delivery of the Mortgage Loan Schedule with respect to the Mortgage
Loan Package to be purchased on each Closing Date, shall execute and deliver to the related
Purchaser an Assignment and Conveyance Agreement in the form attached hereto as Exhibit B
(the “Assignment and Conveyance Agreement”). On the related Closing Date associated with
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such sale, the Seller shall, at its own expense, release from its custody and cause each entity
which has a lien or security interest which encumbers, or is the counterparty under a repurchase
agreement which relates to, the Mortgage Loans in question to release from its custody the
contents of each Mortgage File for each Mortgage Loan purchased on such Closing Date to the
related Purchaser or its designee as instructed by such Purchaser.

Subsection 6.02 Books and Records. Record title to each Mortgage as of
the related Closing Date shall be in the name of the Seller; provided, however, that if a Mortgage
has been recorded in the name of MERS or its designee, the Seller is shown as the owner of the
related Mortgage Loan on the records of MERS for purposes of the system of recording transfers
of beneficial ownership of mortgages maintained by MERS. Notwithstanding the foregoing;
upon the payment by the related Purchaser of the Purchase Price for the Mortgage Loans then
being purchased, ownership of each related Mortgage and related Mortgage Note shall be vested
solely in such Purchaser. All rights arising out of the Mortgage Loans including, but not limited
to, all funds received by the Seller or its designee after the related Cut-off Date on or in
connection with a Mortgage Loan shall be vested in the related Purchaser; provided, however,
that all funds received on or in connection with a Mortgage Loan shall be received and held by
the Seller or its designee in trust for the benefit of the related Purchaser, as the case may be, as
the owner of the Mortgage Loans pursuant to the terms of this Agreement.

It is the express intention of the parties that the transactions contemplated by this Agreement be,
and be construed as, a true, absolute and unconditional sale of the related Mortgage Loans by the
Seller and not a pledge of such Mortgage Loans by the Seller to the Purchasers to secure a debt
or other obligation of the Seller. Consequently, the sale of each Mortgage Loan shall be
reflected as a purchase of assets on the related Purchaser’s business records, tax returns and
financial statements, and as a sale of assets on the Seller’s business records, tax returns and
financial statements. However, in the event that, notwithstanding the aforementioned intent of
the parties, the Mortgage Loans are determined by a court of law to be property of the Seller,
then (a) it is the express intent of the parties that the conveyance of the Mortgage Loans to the
related Purchaser that the parties intend to be effected hereby be deemed a pledge of the
Mortgage Loans by the Seller to the related Purchaser to secure a debt or other obligation of the
Seller, which debt will be the amount of the related Purchase Price paid by the related Purchaser
to the Seller pursuant to this Agreement, together with interest thereon at the rate per annum
equal to the weighted average coupon on the Mortgage Loans which are held to be pledged
pursuant hereto, as it changes from time to time, plus all other obligations of Seller under this
Agreement and (b) (1) this Agreement shall also be deemed to be a security agreement within the
meaning of Articles 8 and 9 of the Uniform Commercial Code as in effect from time to time in
the State of New York; (2) the sale, assignment and conveyance of the Mortgage Loans provided
for in this Agreement shall be deemed to be a grant by the Seller to the related Purchaser of a
security interest in all of the Seller’s right, title and interest in and to the Mortgage Loans and all
amounts payable to the holders of the Mortgage Loans in accordance with the terms thereof and
all proceeds of the conversion, voluntary or involuntary, of the foregoing (including, without
limitation, any collateral securing any Mortgage Loan) into cash, instruments, securities or other
property, whether in the form of cash, instruments, securities or other property; (3) the
obligations secured by such security agreement shall be deemed to be all of the Seller’s
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obligations under this Agreement, as well as the Seller's obligation to repay the Purchase Price
for all Mortgage Loans subject to such security interest, together with accrued and unpaid
interest thereon, on demand from the related Purchaser (which obligation Seller hereby agrees to
pay to the related Purchaser); and (4) notifications to persons- holding such property, and
acknowledgments, receipts or confirmations from persons holding such property, shall be
deemed notifications to or acknowledgements, receipts or confirmations from, financial
intermediaries, bailees or agents (as applicable) of the related Purchaser for the purpose of
perfecting such security interest under applicable law. Accordingly, the Seller hereby grants to
the Purchasers a security interest in the Mortgage Loans and all other property described in
clause (2) of the preceding sentence, for the purpose of securing to the Purchasers the
performance by the Seller of the obligations described in clause (3) of the preceding sentence.
The Seller authorizes the Purchasers to file one or more financing or continuation statements,
and amendments thereto, relating to all or any part of the Mortgage Loans (and any and all rights
and interest relating thereto) without the signature of the Seller where permitted by law.

Subsection 6.03 Delivery of Mortgage Loan Documents. On each Closing
Date, the Seller shall, at its own expense, deliver and release to the related Purchaser or its
designee, or cause each entity which has a lien or security interest which encumbers, or is the
counterparty under a repurchase agreement which relates to, the Mortgage Loans in question to
deliver and release to the related Purchaser or its designee, the Mortgage Loan Documents set
forth on Exhibit A-1 hereto with respect to each Mortgage Loan set forth on the related Mortgage
Loan Schedule purchased on such Closing Date.

The related Purchaser or its designee shall certify its receipt of all such Mortgage
Loan Documents required to be delivered for the related Closing Date, as evidenced by an initial
certification of such Purchaser or its designee. The related Purchaser shall pay all fees and
expenses of any custodian with which such Purchaser contracts for custodial services in regard to
the Mortgage Loans.

The Seller shall forward, or shall cause to be forwarded, to the related Purchaser,
or to such other Person as the related Purchaser shall designate in writing, original documents
evidencing an assumption, modification, consolidation or extension of any Mortgage Loan
entered into in accordance with this Agreement within two weeks of their execution; provided,
however, that the Seller shall provide the related Purchaser, or such other Person as the related
Purchaser shall designate in writing, with a copy of any such document submitted for recordation
within two weeks of its execution, and shall promptly provide the original of any document
submitted for recordation or a copy of such document with evidence of recordation within 120
days of its submission for recordation.

In the event that (i) any Mortgage Loan Document required to be delivered to the
related Purchaser, including an original or imaged copy of any document submitted for
recordation to the appropriate public recording office, is not so delivered to such Purchaser, or to
such other Person as such Purchaser shall designate in writing, within 270 days following the
related Closing Date (other than with respect to the Assignments of Mortgage which shall be
delivered to the related Purchaser in blank and recorded subsequently by such Purchaser or its
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designee), (ii) such failure materially and adversely affects the value of the applicable Mortgage
Loan or the interest of the related Purchaser therein, (ii) the Seller receives a Notice of Breach
from the related Purchaser with respect thereto (which Notice of Breach shall be given by the
related Purchaser to the Seller promptly (and in any event within sixty (60) days of discovery by
such Purchaser of such failure), and (iv) the Seller does not cure such failure within 90 days after
the Seller’s receipt of such Notice of Breach, but subject to Subsection _8.03(e), the related
Mortgage Loan shall, upon the request of such Purchaser, be repurchased by the Seller at the
price and in the manner specified in Subsection 8.03. The foregoing repurchase obligation shall
not apply in the event that the Seller cannot deliver an original document submitted for
recordation to the appropriate public recording office within the specified period due to a delay
caused by the recording office in the applicable jurisdiction.

The Seller shall pay any fees or costs in transferring all original documents to the
related Purchaser or, upon written request of such Purchaser, to such Purchaser’s designee and
all costs of recording any intervening assignments of Mortgage that have not previously been
recorded. The related Purchaser or such Purchaser’s designee, as applicable, shall be responsible
for recording the Assignments of Mortgage. :

Subsection 6.04 MERS Designated Loans. With respect to each MERS
Designated Mortgage Loan, the Seller shall, on or prior to the related Closing Date, cause an
authorized officer of MERS to execute and deliver to the related Purchaser as part of the
Mortgage File for each MERS Designated Mortgage Loan being sold to such Purchaser on such
Closing Date an Assignment of Mortgage pursuant to which the related Mortgage is transferred
of record from MERS to such Purchaser.

SECTION 7. Transfer of Servicing. As of each Closing Date, the Seller shall
transfer to the related Purchaser any and all rights to service the Mortgage Loans sold to such
Purchaser on the related Closing Date, including but not limited to the Seller’s right to receive all
payments and receivables with respect to such Mortgage Loans, responsibility for the Escrow
Payments relating to such Mortgage Loans, and all Servicing Rights as owner and holder of such
Mortgage Loans. In connection therewith, upon or following execution of this Agreement, the
Seller shall furnish to the related Purchaser any powers of attorney and other documents
reasonably necessary or appropriate to enable such Purchaser to service such Mortgage Loans.
Notwithstanding the foregoing, the Seller shall continue to service or cause to be serviced, such
Mortgage Loans for the related Purchaser following the related Closing Date and until the related
Servicing Transfer Date in accordance with the Interim Servicing Addendum and the other
applicable provisions of this Agreement. Any amounts required to be remitted to the related
Purchaser by the Seller or its designee servicing such Mortgage Loans shall be remitted to such
Purchaser as provided in the Interim Servicing Addendum. The related Purchaser shall assume
responsibility for servicing such Mortgage Loans on and after such Servicing Transfer Date. The
amount of any Monthly Payment on any Mortgage Loan received by the Seller after the
Servicing Transfer Date for such Mortgage Loan shall be forwarded to the related Purchaser by
overnight mail within three (3) Business Days of receipt. The Seller shall ensure that all escrow
balances are received by the related Purchaser within three (3) Business Days of the applicable
Servicing Transfer Date. If such balances are not received by such Purchaser within three (3)
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Business Days of the applicable Servicing Transfer Date, the Seller shall remit to such Purchaser
in immediately available funds, an amount equal to such balances.

SECTION 8. Representations, Warranties and Covenants of the Seller;
Remedies for Breach.

Subsection 8.01 Representations, Warranties and Covenants Regarding the
Seller. The Seller represents, warrants and covenants to the Purchasers that as of the date hereof
and as of each Closing Date:

(@) Due Organization and Authority. The Seller is a corporation duly
organized, validly existing, and in good standing under the laws of the State of Florida and has
all licenses necessary to carry on its business as now being conducted and is licensed, qualified
and in good standing in each state where a Mortgaged Property is located, if the laws of such
state require licensing or qualification in order to conduct business of the type conducted by the
Seller, and in any event the Seller is in compliance with the laws of such state to the extent
necessary to ensure the enforceability of each Mortgage Loan in accordance with the terms of
this Agreement. The Seller has the power, authority and legal right to hold, transfer and convey
the Mortgage Loans and to execute and deliver this Agreement and to perform its obligations
hereunder; the execution, delivery and performance of this Agreement (including all instruments
of transfer to be delivered pursuant to this Agreement) by the Seller and the consummation of the
transactions contemplated hereby have been duly and validly authorized; this Agreement has
been duly executed and delivered and constitutes the valid, legal, binding and enforceable
obligation of the Seller, except as enforceability may be limited by (i) bankruptcy, insolvency,
liquidation, receivership, moratorium, reorganization or other similar laws affecting the
enforcement of the rights of creditors and (ii) general principles of equity, whether enforcement
is sought in a proceeding in equity or at law. All requisite action has been taken by the Seller to
make this Agreement valid and binding upon the Seller in accordance with its terms;

() No Consent Required. No consent, approval, authorization or order is
required for the transactions contemplated by this Agreement from any court, governmental
agency or body, or federal or state regulatory authority having jurisdiction over the Seller or, if
required, such consent, approval, authorization or order has been or will, prior to the related
Closing Date, be obtained;

(c) Ordinary Course of Business. The consummation of the transactions
contemplated by this Agreement are in the ordinary course of business of the Seller;

(d) No Conflicts. Neither the execution and delivery of this Agreement, the
sale of the Mortgage Loans to the Purchasers, the consummation of the transactions
contemplated hereby, nor the fulfillment of or compliance with the terms and conditions of this
Agreement, will conflict with or result in a breach of any of the terms, conditions or provisions
of the Seller’s certificate of formation or partnership agreement;

(¢) No Litigation Pending. There is no action, suit, proceeding or investigation
pending or, to the best of the Seller’s knowledge, threatened against the Seller, before any court,
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administrative agency or other tribunal, asserting the invalidity of this Agreement, seeking to
prevent the consummation of any of the transactions contemplated by this Agreement, or which
would be likely to impair materially the ability of the Seller to perform under the terms of this
Agreement;

(f)  Ability to Perform. The Seller does not believe, nor does it have any reason
or cause to believe, that it cannot perform each of its obligations under the terms of this
Agreement; and

(g) Sale Treatment. The Seller shall treat the disposition of the Mortgage
Loans pursuant to this Agreement as a sale for accounting and tax purposes.

(h) Solvent. The Seller is solvent and will not be rendered insolvent by the
consummation of the transactions contemplated hereby. The Seller is not transferring any
Mortgage Loan with any intent to hinder, delay or defraud any of its creditors. The consideration
received by the Seller upon the sale of the Mortgage Loans being sold by it constitutes fair
consideration and reasonably equivalent value for such Mortgage Loans. .

Subsection 8.02 Representations _and Warranties Regarding Individual
Mortgage Loans. The Seller hereby represents and warrants to the Purchasers that, with respect

to each Mortgage Loan, as of the date hereof and as of the related Closing Date (or such other
date as specified below):

(a) Mortgage Loans as Described. The information with respect to such
Mortgage Loan set forth on the related Mortgage Loan Schedule is true and correct in all
material respects. If information with respect to such Mortgage Loan on the Mortgage Loan
Schedule is left blank, then there is no data associated with that information;

(b) No Outstanding Charges. To the best of the Seller’s knowledge, there are
no defaults in complying with the terms of the Mortgage, and all taxes, govemnmental
assessments, insurance premiums, water, sewer and municipal charges, leaschold payments or
ground rents which previously became due and owing have been paid, or an escrow of funds has
been established in an amount sufficient to pay for every such item which remains unpaid and
which has been assessed but is not yet due and payable. The Seller has not advanced funds, or
induced, solicited or knowingly received any advance of funds by a party other than the
Mortgagor, directly or indirectly, for the payment of any amount required under the Mortgage
Loan;

(c) Original Terms Unmodified. The terms of the Mortgage Note and Mortgage
have not been impaired, waived, altered or modified in any respect, from the date of origination,
except by a written instrument which has been recorded or is in the process of being recorded, if
necessary to protect the interests of the related Purchaser, and which has been delivered to the
related Purchaser or to such other Person as the related Purchaser has designated in writing, and
the terms of which are reflected in the related Mortgage Loan Schedule. The substance of any
such waiver, alteration or modification has been approved by the issuer of any related primary
mortgage insurance policy and the title insurer, if any, to the extent required by the policy, and
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its terms are reflected on the related Mortgage Loan Schedule, if applicable. No Mortgagor has
been released, in whole or in part, except in connection with an assumption agreement, approved
by the issuer of any related primary mortgage insurance policy and the title insurer, to the extent
required by the policy, and which assumption agreement is part of the Mortgage File delivered to
the related Purchaser or to such other Person as the related Purchaser has designated in writing
and the terms of which are reflected in the related Mortgage Loan Schedule;

(d) No Defenses. To the best of the Seller’s knowledge, the Mortgage Loan is
not subject to any right of rescission, set-off, counterclaim or defense, including without
limitation the defense of usury, nor will the operation of any of the terms of the Mortgage Note
or the Mortgage, or the exercise of any right thereunder, render either the Mortgage Note or the
Mortgage unenforceable, in whole or in part, and no such right of rescission, set-off,
counterclaim or defense has been asserted with respect thereto;

(¢) Hazard Insurance. Pursuant to the terms of the Mortgage, all buildings or
other improvements upon the Mortgaged Property are insured by a generally acceptable insurer
against loss by fire and hazards of extended coverage. If required by the National Flood
Insurance Act of 1968, as amended, the Mortgage Loan is covered by a flood insurance policy
meeting the requirements of the current guidelines of the Federal Insurance Administration. The
individual insurance policy contains a standard mortgagee clause naming the Seller and its
successors and assigns as mortgagee, and all premiums thereon have been paid. The Mortgage
obligates the Mortgagor thereunder to maintain the hazard insurance policy at the Mortgagor’s
cost and expense, and on the Mortgagor’s failure to do so, authorizes the holder of the Mortgage
to obtain and maintain such insurance at the Mortgagor’s cost and expense, and to seek
reimbursement therefor from the Mortgagor,

() Compliance with Applicable Laws. Any and all requirements of any
federal, state or local law including, without limitation, usury, truth-in-lending, real estate
settlement procedures, consumer credit protection, equal credit opportunity and disclosure laws
applicable to the Mortgage Loan have been complied with and the consummation of the
transactions contemplated hereby will not involve the violation of any such laws or regulations;

(g) No_Satisfaction of Mortgage. The Mortgage has not been satisfied,
canceled, subordinated or rescinded, in whole or in part, and the Mortgaged Property has not
been released from the lien of the Mortgage, in whole or in part, nor has any instrument been
executed that would effect any such release, cancellation, subordination or rescission. Neither
the Seller nor to the Seller's knowledge any prior owner of the Mortgage Loan has waived the
performance by the Mortgagor of any action, if the Mortgagor’s failure to perform such action
would cause the Mortgage Loan to be in default, nor has the Seller waived any default resulting
from any action or inaction by the Mortgagor;

(h) Type of Mortgaged Property. With respect to each Mortgage Loan which is
not secured by an interest in a leasehold estate, the Mortgaged Property is a fee simple estate that
consists of a single parcel of real property with a detached single family residence erected

thereon, or a two- to four-family dwelling, or an individual residential condominium unit in a
condominium project, or an individual unit in a planned unit development, or stock allocated to
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an individual unit in a Co-op. No portion of the Mortgaged Property (or underlying individual
unit, in the case of a Co-op Loan) is used for commercial purposes, and since the date of
origination, no portion of the Mortgaged Property (or underlying individual unit, in the case ofa
Co-op Loan) has been used for commercial purposes; provided, that a Mortgaged Property (or
underlying individual unit, in the case of a Co-op Loan) which contains a home office shall not
be considered as being used for commercial purposes as long as the Mortgaged Property (or
underlying individual unit, in the case of a Co-op Loan) has not been altered for commercial
purposes and is not storing any chemicals or raw materials other than those commonly used for
homeowner repair, maintenance and/or household purposes;

()  Valid First Lien. With respect to each Mortgage Loan which is not a Co-op
Loan, the Mortgage is a valid, subsisting, enforceable and perfected, first lien on the Mortgaged
Property, including all buildings and improvements on the Mortgaged Property and all
installations and mechanical, electrical, plumbing, heating and air conditioning systems located
in or annexed to such buildings, and all additions, alterations and replacements made at any time
with respect to the foregoing. The lien of the Mortgage is subject only to:

@) the lien of current real property taxes and assessments not yet due and
payable;

covenants, conditions and restrictions, rights of way, easements and other
matters of the public record as of the date of recording acceptable to
prudent mortgage lending institutions generally and specifically referred to
in the lender's title insurance policy delivered to the originator of the
Mortgage Loan and (a) specifically referred to or otherwise considered in
the appraisal made for the originator of the Mortgage Loan or (b) which do
not adversely affect the Appraised Value of the Mortgaged Property set
forth in such appraisal; and

other matters to which like properties are commonly subject which do not
materially interfere with the benefits of the security intended to be provided '
by the Mortgage or the use, enjoyment, value or marketability of the related
Mortgaged Property.

Any security agreement, chattel mortgage or equivalent document related to and
delivered in connection with the Mortgage Loan establishes and creates a valid, subsisting,
enforceable and perfected first lien and first priority security interest on the property described
therein and the Seller has full right to sell and assign the same to the Purchaser.

With respect to each Co-op Loan, the Mortgage is a valid, subsisting, enforceable
and perfected, first lien on the Co-op Lease, the related Mortgage is a valid, subsisting and
enforceable first priority security interest in the related cooperative shares securing the Mortgage
Note, subject only to (a) liens of the Co-op for unpaid assessments representing the Mortgagor’s
pro rata share of the related Co-op’s payments for its blanket mortgage, current and future real
property taxes, insurance premiums, maintenance fees and other assessments to which like
collateral is commonly subject and (b) other matters to which like collateral is commonly subject
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which do not materially interfere with the benefits of the security interest intended to be provided
by the related Security Agreement;

G) Validity of Mortgage Documents. The Mortgage Note and the Mortgage
and any other agreement executed and delivered by the Mortgagor in connection with the
Mortgage Loan are genuine, and each is the legal, valid and binding obligation of the maker
thereof enforceable in accordance with its terms. All parties to the Mortgage Note, the Mortgage
and any other such related agreement had legal capacity to enter into the Mortgage Loan and to
execute and deliver the Mortgage Note, the Mortgage and any other such related agreement, and
the Mortgage Note, the Mortgage and any other such related agreement have been duly and
properly executed by the related parties;

(k)  Full Disbursement of Proceeds. The Mortgage Loan has been closed and
the proceeds of the Mortgage Loan have been fully disbursed and there is no requirement for
future advances thereunder, and any and all requirements as to completion of any on-site or
off-site improvement and as to disbursements of any escrow funds therefor have been complied
with. All costs, fees and expenses incurred in making or closing the Mortgage Loan and the
recording of the Mortgage were paid, and the Mortgagor is not entitled to any refund of any
amounts paid or due under the Mortgage Note or Mortgage;

() Ownership. The Seller is the sole beneficial and legal owner of, and the
owner of record and holder of, the Mortgage Loan and the indebtedness evidenced by the related
Mortgage Note. Seller has good, indefeasible and marketable title to the Mortgage Loan, and has
full right to transfer and sell the Mortgage Loan to the Purchaser free and clear of any
encumbrance, equity, participation interest, lien, pledge, charge, claim or security interest, and has
full right and authority subject to no interest or participation of, or agreement with, any other
party, to sell and assign each Mortgage Loan pursuant to this Agreement and following the sale of
each Mortgage Loan, the related Purchaser will own such Mortgage Loan free and clear of any
encumbrance, equity, participation interest, lien, pledge, charge, claim or security interest. After
the related Closing Date, the Seller will have no right to modify or alter the Mortgage Loan and
the Seller will have no obligation or right to repurchase the Mortgage Loan, except as provided in
this Agreement;

(m) Title Insurance. With respect to each Mortgage Loan which is not a Co-op
Loan, the Mortgage Loan is covered by an ALTA lender’s title insurance policy or other generally
acceptable form of policy of insurance and each such title insurance policy is issued by a title
insurer qualified to do business in the jurisdiction where the Mortgaged Property is located,
insuring the Seller, its successors and assigns, as to the first priority lien of the Mortgage in the
original principal amount of the Mortgage Loan (or to the extent a Mortgage Note provides for
negative amortization, the original principal amount of such Mortgage Loan plus the maximum
amount of negative amortization in accordance with the Mortgage), subject only to the exceptions
contained in clauses (i), (ii) and (iii) of paragraph (i) of this Subsection 8.02, and in the case of
Adjustable Rate Mortgage Loans, against any loss by reason of the invalidity or unenforceability
of the lien resulting from the provisions of the Mortgage providing for adjustment to the Mortgage
Interest Rate and Monthly Payment. Where required by state law or regulation, the Mortgagor has
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been given the opportunity to choose the carrier of the required mortgage title insurance.
Additionally, such lender’s title insurance policy affirmatively insures ingress and egress, and
against encroachments by or upon the Mortgaged Property or any interest. therein. The Seller, its
successor and assigns, are the sole insureds of such lender’s title insurance policy, and such
lender’s title insurance policy is valid and remains in full force and effect and will be in force and
effect upon the consummation of the transactions contemplated by this Agreement;

(n) No Defaults. To the best of the Seller’s knowledge, there is no default,
breach, violation or event which would permit acceleration under the Mortgage or the Mortgage
Note and no event which, with the passage of time or with notice and the expiration of any grace
or cure period, would constitute a default, breach, violation or event which would permit
acceleration under the Mortgage or the Mortgage Note, and neither the Seller nor any of its
affiliates nor any of their respective predecessors, have waived any default, breach, violation or

event which would permit acceleration under the Mortgage or the Mortgage Note;

(0)  Location of Improvements; No Encroachments. To the best of the Seller’s
knowledge, all improvements which were considered in determining the Appraised Value of the
Mortgaged Property lay wholly within the boundaries and building restriction lines of the
Mortgaged Property (or underlying individual unit in the case of a Co-op Loan), and no
improvements on adjoining properties encroach upon the Mortgaged Property (or underlying
individual unit in the case of a Co-op Loan). No improvement located on or being part of the
Mortgaged Property (or underlying individual unit in the case of a Co-op Loan) is in violation of
any applicable zoning law or regulation;

(p)  Customary Provisions. The Mortgage contains customary and enforceable
provisions such as to render the rights and remedies of the holder thereof adequate for the
realization against the Mortgaged Property of the benefits of the security provided thereby,
including, (i) in the case of a Mortgage designated as a deed of trust, by trustee’s sale, and
(ii) otherwise by judicial foreclosure. Upon default by a Mortgagor on a Mortgage Loan and
foreclosure on, or trustee’s sale of, the Mortgaged Property pursuant to the proper procedures, the
holder of the Mortgage Loan will be able to deliver good and merchantable title to the Mortgaged

Property.

(@@ Occupancy of the Mortgaged Property. To the best of the Seller’s
knowledge, the Mortgaged Property (or underlying individual unit in the case of a Co-op Loan) is
lawfully occupied under applicable law. All inspections, licenses and certificates required to be
made or issued with respect to all occupied portions of the Mortgaged Property (or underlying
individual unit in the case of a Co-op Loan) and, with respect to the use and occupancy of the
same, including but not limited to certificates of occupancy and fire underwriting certificates,
have been made or obtained from the appropriate authorities. Unless otherwise specified on the
related Mortgage Loan Schedule, the Mortgagor represented at the time of origination of the
Mortgage Loan that the Mortgagor would occupy the Mortgaged Property (or underlying
individual unit in the case of a Co-op Loan) as the Mortgagor’s primary residence;
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() No Additional Collateral. The Mortgage Note is not and has not been
secured by any collateral except the lien of the corresponding Mortgage and the security interest
of any applicable security agreement or chattel mortgage referred to in paragraph (i) above;

(s)  Deeds of Trust. In the event the Mortgage constitutes a deed of trust, a
trustee, authorized and duly qualified under applicable law to serve as such, has been properly
designated and currently so serves and is named in the Mortgage, and no fees or expenses are or
will become payable by the related Purchaser to the trustee under the deed of trust, except in
connection with a trustee’s sale after default by the Mortgagor;

® Transfer of Mortgage Loans. The Assignment of Mortgage with respect to
each Mortgage Loan is in recordable form and is acceptable for recording under the laws of the
jurisdiction in which the Mortgaged Property is located;

(u)  Consolidation of Future Advances. Any future advances made to the
Mortgagor prior to the applicable Cut-off Date have been consolidated with the outstanding
principal amount secured by the Mortgage, and the secured principal amount, as consolidated,
bears a single interest rate and single repayment term. The lien of the Mortgage securing the
consolidated principal amount is expressly insured as having first lien priority by a title insurance
policy, an endorsement to the policy insuring the Mortgagee’s consolidated interest or by other
title evidence acceptable to Fannie Mae and Freddie Mac. The consolidated principal amount
does not exceed the original principal amount of the Mortgage Loan;

(v)  Mortgaged Property Undamaged; No Condemnation Proceedings. To the
best of the Seller’s knowledge, there is no proceeding pending or threatened for the total or partial
condemnation of the Mortgaged Property (or underlying individual unit in the case of a Co-op
Loan). The Mortgaged Property (or underlying individual unit in the case of a Co-op Loan) is
undamaged by waste, fire, earthquake or earth movement, windstorm, flood, tornado or other
casualty so as to affect adversely the value of the Mortgaged Property (or underlying individual
unit in the case of a Co-op Loan) as security for the Mortgage Loan or the use for which the
premises were intended. There have not been any condemnation proceedings with respect to the
Mortgaged Property (or underlying individual unit in the case of a Co-op Loan),

(w) No Litigation. There is no litigation or bankruptcy proceeding pending or,
to Seller's knowledge, threatened with respect to a Mortgage Loan that will adversely affect
Purchaser's right, title or interest therein or the priority of the related Mortgage other than
litigation and bankruptcy proceedings and their related claims as disclosed on the related Offered
Mortgage Loans Letter.

x) Servicemember's Civil Relief Act. Except as set forth in the related Offered
Mortgage Loans Letter, the Mortgagor has not notified the Seller or its servicer or any other
representative, and the Seller has no knowledge, of any relief requested by or allowed to the
Mortgagor under the Service Members Civil Relief Act or any similar state statute.

(y)  Servicing. The servicing and collection practices used with respect to the
Mortgage Loans have been in all respects in compliance with Accepted Servicing Practices,
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including, without limitation, applicable laws and regulations, and have been in all respects legal
and proper and in accordance with the terms of the Mortgage Note and Mortgage; and

(z7 NoFraud.  No error, omission, misrepresentation, negligence, fraud or
other similar occurrence with respect to a Mortgage Loan has taken place on the part of the Seller
or, to the knowledge of the Seller, the Mortgagor, any other party, including, without limitation,
the originator of the Mortgage Loan, any appraiser, any builder or developer.

Subsection 8.03  Remedies for Breach of Representations and Warranties.

(@ It is understood and agreed that the representations and warranties set forth
in Subsections 8.01 and 8.02 shall survive the sale of the Mortgage Loans to the related
Purchaser(s), notwithstanding any restrictive or qualified endorsement on any Mortgage Note or
Assignment of Mortgage or the examination or failure to examine any Mortgage File. Promptly
upon (and in any event within 60 days of) discovery by the related Purchaser of a breach of any of
the foregoing representations and warranties, such Purchaser shall give Notice of Breach thereof
to the Seller.

() If a Notice of Breach with respect to any of the representations and
warranties set forth in Subsections 8.01 and 8.02 is received by the Seller from the related
Purchaser and the applicable breach materially and adversely affects the value of any Mortgage
Loan or Mortgage Loans or the interest of such Purchaser therein, the Seller shall use
commercially reasonable efforts to cure such breach in all material respects within 90 days after
the Sellers’ receipt of such Notice of Breach and, if such breach is not cured within such 90 days,
the Seller shall, at the related Purchaser’s option, but subject to clause (€) below, repurchase such
Mortgage Loan or Mortgage Loans on a whole loan, servicing released basis, at the Repurchase
Price. Any repurchase pursuant to the foregoing provisions of this Subsection 8.03 shall occur on
the fifth (5™) Business Day following the end of such 90 day period or on such other date as is
mutually agreed to between the Seller and the related Purchaser and shall be accomplished by
wire transfer of immediately available funds in an amount equal to the Repurchase Price to an
account designated in writing by the related Purchaser.

(¢)  Notwithstanding clause (b) above, if the breach shall involve a
representation or warranty set forth in Subsection 8.02 and the Seller discovers or receives notice
of any such breach within 180 days of the related Closing Date, rather than repurchase the
Mortgage Loan as provided above, the Seller may, with the related Purchaser’s consent, which
may be granted or withheld in such Purchaser's sole discretion, remove such Mortgage Loan and
substitute in its place one or more Qualified Substitute Mortgage Loans, acceptable to such
Purchaser, in its sole discretion, provided that any such substitution shall be effected not later than
180 days after the related Closing Date. The Seller shall be deemed to have made the
representations and warranties set forth in this Agreement with respect to each such Qualified
Substitute Mortgage Loan except that all such representations and warranties shall be deemed
made as of the date of substitution. For each such Qualified Substitute Mortgage Loan, the Seller
shall deliver to the related Purchaser or its designee, or to such other party as such Purchaser may
designate in writing, the documents required by Subsection 6.03, with the Mortgage Note
endorsed as required by Subsection 6.03. The Seller shall remit, or shall cause to be remitted,
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directly to the related Purchaser, or its designee in accordance with such Purchaser’s instructions
the Monthly Payment less the Servicing Fee due, if any, on each such Qualified Substitute
Mortgage Loan in the month following the date of such substitution. Monthly Payments due with
respect to Qualified Substitute Mortgage Loans in the month of substitution shall be retained by
the Seller. For the month of substitution, distributions to the related Purchaser shall include the
Monthly Payment due on any Deleted Mortgage Loan in the month of substitution, and the Seller
shall thereafier be entitled to retain all amounts subsequently received by the Seller in respect of
such Deleted Mortgage Loan. For any month in which the Seller substitutes a Qualified Substitute
Mortgage Loan for a Deleted Mortgage Loan, the Seller shall determine the amount (if any) by
which the aggregate principal balance of all Qualified Substitute Mortgage Loans as of the date of
substitution is less than the aggregate Stated Principal Balance of all Deleted Mortgage Loans
(after application of scheduled principal payments due in the month of substitution). The amount
of such shortfall shall be distributed by the Seller directly to the related Purchaser or its designee
in accordance. with such Purchaser’s instructions within two (2) Business Days of such
substitution.

(d) At the time of each repurchase or substitution pursuant to .clause (b) or
clause (c) above, reassignment of Deleted Mortgage Loans shall be effected by the execution and
delivery by the related Purchaser of documents substantially similar to those by which they were
transferred to such Purchaser. The Seller shall be responsible for, and shall pay when due and
payable, all transfer, filing and recording fees and taxes, costs and expenses, and any state or
county documentary taxes with respect to the filing or recording of any document or instrument
contemplated hereby to transfer any Deleted Mortgage Loan to the Seller in connection with each
repurchase or substitution, and shall be responsible for recording any documents evidencing such
transfer in connection with such repurchase or substitution. Upon reassignment, the related
Purchaser shall promptly deliver to the Seller any documents held by such Purchaser or its
designee relating to such Deleted Mortgage Loan, including, without limitation, the related
Mortgage Loan Documents delivered to such Purchaser on the related Closing Date or Delayed
Closing Date, as applicable

(© The related Purchaser shall be deemed to have made the following
representations and warranties with respect to each Mortgage Loan to be repurchased or replaced
pursuant to this Subsection 8.03 or Subsection 6.03 as of the date of repurchase or substitution:

@) Such Purchaser or its servicer (other than Seller or its subservicer)
" have not, by any act or omission in contravention of any Accepted
Servicing Practices, caused damage to or allowed the physical
condition of the Mortgaged Property to become damaged in any
material way, unless such damage has been or is in the process of
being repaired by the Borrower or if the Borrower is not
completing such repair, then such repairs have been made by the
related Purchaser or its servicer;
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The substantive rights under the Mortgage Loan have not been
impaired by such Purchaser or its servicer (other than Seller or its
subservicer) from those conveyed to such Purchaser;

The condition of title to the Mortgage Loan has not been changed
by such Purchaser or its servicer (other than Seller or its
subservicer);

Such Purchaser, its servicer (other than Seller or its subservicer), or
its document custodian have not released, damaged, or lost any
collateral for the Mortgage Loan, except to the extent that any of
such collateral (including, without limitation, proceeds therefrom
and Escrow Payments) has been expended for its intended purpose
in a commercially prudent manner and except as required by the
applicable Mortgage Loan Documents; and

There is no claim of any party against the Seller that ig the result of
any action or inaction of the related Purchaser or any agent (other
than Seller), successor or assign of such Purchaser other than any
claim as to which the Seller has received an indemnification in
form and substance acceptable to the Seller from a party whose
financial condition is satisfactory to the Seller for the purposes of
such indemnification. :

The Seller’s obligation to repurchase or replace any Mortgage Loan pursuant to this Subsection
8.03 or Subsection 6.03 shall be conditional upon the accuracy of, in all material respects, the
foregoing representations and warranties by the related Purchaser with respect to such Mortgage
Loan. Promptly upon (and in any event within 10 days of) discovery by the related Purchaser of
a breach of any of the foregoing representations and warranties with respect to any Mortgage
Loan repurchased or replaced by the Seller pursuant to this Subsection 8.03 or Subsection 6.03
and which has a material, adverse effect on the Mortgage Loan in question, such Purchaser shall
give written notice thereof to the Seller. In the event that the Seller discovers or receives notice
that any of the foregoing representations and warranties were breached by the related Purchaser
with respect to a Mortgage Loan repurchased or replaced by the Seller pursuant to this
Subsection 8.03 or Subsection 6.03 and such breach materially and adversely affects the value of
such Mortgage Loan or the interest of the Seller therein, the Seller shall notify such Purchaser
thereof and such Purchaser shall use commercially reasonable efforts to cure such breach in all
material respects within 90 days after receipt of such notice from the Seller and, if such breach is
not cured within such 90 days, such Purchaser shall, at the Seller’s option, repurchase such
Mortgage Loan on a whole loan, servicing released basis, at the Repurchase Price. Any
repurchase pursuant to the foregoing sentence shall occur on a date mutually agreed to between
the Seller and the related Purchaser and shall be accomplished by wire transfer of immediately
available funds in an amount equal to the Repurchase Price to an account designated in writing
by the Seller.
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® It is understood and agreed that the obligations of the Seller and the
Purchasers set forth in this Subsection 8.03 to cure, substitute for or repurchase a defective
Mortgage Loan constitute the sole remedies of the Purchasers and the Seller respecting a breach of
the foregoing representations and warranties. In no event shall any breach of a representation or
warranty by the Seller or either Purchaser be deemed to constitute, or be used as evidence of, bad
faith, misconduct or fraud.

(&  Any cause of action against the Seller relating to or arising out of the breach
of any representations and warranties made in Subsections 8.01 and 8.02 shall accrue as to any
Mortgage Loan upon (i) discovery of such breach by the related Purchaser or notice thereof by the
Seller to such Purchaser, (ii) failure by the Seller to cure such breach or repurchase or replace such
Mortgage Loan as specified above and (iii) demand upon the Seller by the related Purchaser for
compliance with this Agreement.

Subsection 8.04  Representations and Warranties Regarding the Purchasers. Each
Purchaser represents, warrants and covenants (as to itself only) to the Seller that, as of the initial
Closing Date and each subsequent Closing Date: .

()  Organization and Standing. The Purchaser is duly organized, validly
existing and in good standing under the laws of the jurisdiction in which it is organized and is
qualified to transact business in and is in good standing under the laws of each state in which the
nature of the business transacted by it or the character of the properties owned or leased by it
requires such qualification; '

()  Due Authority. The Purchaser has the full power and authority to perform,
and to enter into and consummate, all transactions contemplated by this Agreement; the Purchaser
has the full power and authority to purchase and hold each Mortgage Loan,;

(c) No Conflict. Neither the acquisition of the Mortgage Loans by the
Purchaser pursuant to this Agreement, the consummation of the transactions contemplated hereby,
nor the fulfillment of or compliance with the terms and conditions of this Agreement, will conflict
with or result in a breach of any of the terms, conditions or provisions of the Purchaser’s
organizational or governing documents or result in a material breach of any legal restriction or any
material agreement or instrument to which the Purchaser is now a party or by which it is bound, or
constitute a material default or result in an acceleration under any of the foregoing, or result in the
violation of any law, rule, regulation, order, judgment or decree to which the Purchaser or its

property is subject;

(d  No Pending Litigation. There is no action, suit, proceeding, investigation
or litigation pending or, to the Purchaser’s knowledge, threatened, against the Purchaser which
cither in any one instance or in the aggregate, if determined adversely to the Purchaser would
adversely affect the purchase of the Mortgage Loans by the Purchaser hereunder, or the
Purchaser’s ability to perform its obligations under this Agreement;

(e) No Consent Required. No consent, approval, authorization or order of any
court or governmental agency or body is required for the execution, delivery and performance by
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the Purchaser of or compliance by the Purchaser with this Agreement or the consummation by the
Purchaser of the transactions contemplated by this Agreement (including, but not limited to, any
approval from HUD), or if required, such consent, approval, authorization or order has been
obtained prior to the related Closing Date; and

® Securities. Without conceding that the Mortgage Loans are securities, each
Purchaser (as to itself only) hereby makes the following representations, warranties and
agreements, which shall have been deemed to have been made as of each Closing Date:

(i) the Purchaser understands that the Mortgage Loans have not been registered
under the 1933 Act or the securities laws of any state;

the Purchaser is acquiring the Mortgage Loans for its own account without
a view towards a public distribution;

the Purchaser considers itself a substantial, sophisticated institutional
investor having such knowledge and experience in financial and business
matters that it is capable of evaluating the merits and risks of investment in
the Mortgage Loans; and

neither the Purchaser mor anyone acting on its behalf has offered,
transferred, pledged, sold or otherwise disposed of any Mortgage Loan, any
interest in any Mortgage Loan or any other similar security to, or solicited
any offer to buy or accept a transfer, pledge or other disposition of any
Mortgage Loan, any interest in any Mortgage Loan or any other similar
security from, or otherwise approached or negotiated with respect to any
Mortgage Loan, any interest in any Mortgage Loan or any other similar
security with, any person in any manner, or made any general solicitation
by means of general advertising or in any other manner, or taken any other
action which would constitute a distribution of the Mortgage Loans under -
the 1933 Act or which would render the disposition of any Mortgage Loan
a violation of Section 5 of the 1933 Act or require registration pursuant
thereto, nor will it act, nor has it authorized or will it authorize any person
to act, in such manner with respect to the Mortgage Loans.

SECTION9. Closing. The closing for the purchase and sale of each Mortgage
Loan Package shall take place on the related Closing Date. At the related Purchaser’s option, each
Closing shall be either: by electronic mail, telephone, confirmed by letter or wire as the parties -
shall agree, or conducted in person, at such place as the parties shall agree.

_ The closing for the Mortgage Loans to be purchased on each Closing Date shall
be subject to each of the following conditions:

@) prior to the related Closing Date, the Seller shall deliver to the Purchaser a
magnetic diskette, or transmit by modem, electronic mail, or other mutually
acceptable electronic format, a listing on a loan-level basis of the necessary
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information to compute the Purchase Price of the Mortgage Loans to be
delivered on such Closing Date (including accrued interest), and prepare a
Mortgage Loan Schedule; :

all of the representations and warrantics of the Seller under this Agreement
shall be true and correct as of the related Closing Date and no event shall
have occurred which, with notice or the passage of time, would constitute a
default under this Agreement;

the related Purchaser shall have received, or such Purchaser’s attorneys
shall have received in escrow, all closing documents as specified in Section
10 of this Agreement, in such forms as are agreed upon and acceptable to
such Purchaser, duly executed by all signatories other than such Purchaser
as required pursuant to the terms hereof;

the Seller shall have delivered and released to the related Purchaser all
documents required pursuant to this Agreement; and

(v)  all other terms and conditions of this Agreement and the related Purchase
Price and Terms Agreement (unless waived) shall have been complied with.

Subject to the foregoing conditions, the related Purchaser shall pay to the Seller
on the related Closing Date the Purchase Price, pursuant to Section 4 of this Agreement, by wire
transfer of immediately available funds to the account designated by the Seller.

For the purposes hereof, the phrase "Defective Mortgage Loans" means all
Mortgage Loans which have been designated for purchase pursuant to a Purchase Price and
Terms Agreement but for which the related Mortgage File does not contain all of the Mortgage
Loan Documents required to be in such Mortgage File as described in Exhibit A-1 hereto,
including any missing intervening Mortgage Note endorsements or recorded assignments of
Mortgage needed for a complete chain of title into Seller. At the related Purchaser's option, the
closing of the purchase of some or all of the Defective Mortgage Loans will be delayed for not
less than fifteen (15) days and not more than sixty (60) days (as designated by the related
Purchaser) after the scheduled Closing Date during which time Seller will use its commercially
reasonable efforts to complete the Mortgage File(s) for such Defective Mortgage Loans so that
they satisfy the requirements of Exhibit A-1 hereto. The sale of the Defective Mortgage Loans
for which the Mortgage Files are completed following the scheduled Closing Date will be
completed at a closing to be held on the related Delayed Closing Date, or such earlier date or
dates as Seller and the related Purchaser may agree upon. If by the related Delayed Closing
Date Seller has failed to cause the Mortgage File(s) for any Defective Mortgage Loan to be
completed to satisfy the requirements of Exhibit A-1 hereto, the related Purchaser may, but shall
have no obligation to, purchase such Defective Mortgage Loan(s) and if such related Purchaser
does not elect to so purchase such Defective Mortgage Loan(s) neither the Seller nor the related
Purchaser shall have any liability or obligation one to the other in regard to such Defective
Mortgage Loans(s).
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SECTION 10. Closing Documents. The Closing Documents for the Mortgage

Loans to be purchased on each Closing Date shall consist of fully executed originals of the

. following documents, which will be executed and/or delivered on or prior to the related Closing
Date as provided in this Agreement:

1. a Mortgage Loan Schedule;

2, the Mortgage File and Mortgage Loan Document for each Mortgage Loan
then being purchased; and

an Assignmeﬁt and Conveyance Agreement in the form of Exhibit B
hereto, and all exhibits thereto.

SECTION 11. Costs. The Purchasers shall pay any commissions due to their
salesmen and the legal fees and expenses of their attorneys. The Seller shall pay the legal fees and
expenses of its attorneys. ‘

SECTION 12. Seller’s Servicing Obligations. The Seller shall continue to
service, or cause to be serviced, the Mortgage Loans sold on each Closing Date, on the Seller’s (or
its designee’s) system in conformance with all of the requirements of the Mortgage Loan
Documents, the Interim Servicing Addendum and Accepted Servicing Practices until the related
Servicing Transfer Date. The Seller shall send out, or shall cause to be sent out, at its expense,
any and all necessary notices required under applicable law and the terms of the related Mortgage
Note and Mortgage regarding the Mortgage Interest Rate and Monthly Payment adjustments for a

period of time up to 10 days after the Servicing Transfer Date.

SECTION 13. Notice of Servicing Transfer. The Seller and the Purchasers shall
each comply with, and the Seller shall assist the Purchasers in complying with, the notice
requirements for the transfer of servicing rights as set forth in the Real Estate Settlement
Procedures Act, as amended, and Regulation X promulgated thereunder. The Seller shall mail, or
cause to be mailed, to the Mortgagor of each Mortgage Loan a letter advising the Mortgagor of the
transfer of the servicing of the related Mortgage Loan to a successor servicer in accordance with
the Cranston-Gonzales National Affordable Housing Act of 1990, as amended; provided,
however, the content and format of the letter shall have the prior approval of the related Purchaser
and the successor servicer. The Seller shall provide, or cause to be provided to the related
Purchaser and the successor servicer copies of all such notices no later than the related Servicing
Transfer Date.

SECTION 14. Notices. All demands, notices and communications hereunder
shall be in writing and shall be deemed to have been duly given if mailed, by registered or
certified mail, return receipt requested, or, if by other means, when received by the other party at
the address as follows:

@) if to the Seller:

Taylor, Bean & Whitaker Mortgage Corp.
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315 NE 14" Street
Ocala, Florida 34470
Attention: President

With copy to:

Taylor, Bean & Whitaker Mortgage Corp.
5150 Stilesboro Road

Building 500, Suite 500

Kennesaw, Georgia 30152

Attn: General Counsel

if to either Purchaser:

Loan Acquisition Corporation
CSG Investments, Inc.

6000 Legacy Drive

Plano, Texas 75024

Attention: Stephen J. Costas, Esq.
Telephone: (469) 467-5580

or such other address as may hereafter be furnished to the other party by like notice. Any such
demand, noticé or communication hereunder shall be deemed to have been received on the date
delivered to or received at the premises of the addressee (as evidenced, in the case of registered

or certified mail, by the date noted on the return receipt).

SECTION 15. Severability Clause. Any part, provision, representation or
.warranty of this Agreement which is prohibited or unenforceable or is held to be void or
unenforceable in any jurisdiction shall be ineffective, as to such jurisdiction, to the extent of such
prohibition or unenforceability without invalidating the remaining provisions hereof, and any such
prohibition or unenforceability in any jurisdiction as to any Mortgage Loan shall not invalidate or
render unenforceable such provision in any other jurisdiction. To the extent permitted by
applicable law, the parties hereto waive any provision of law which prohibits or renders void or
unenforceable any provision hereof. If the invalidity of any part, provision, representation or
warranty of this Agreement shall deprive any party of the economic benefit intended to be
conferred by this Agreement, the parties shall negotiate, in'good-faith, to develop a structure the
“economic effect of which is nearly as possible the same as the economic effect of this Agreement
without regard to such invalidity.

SECTION 16. Counterparts. This Agreement may be executed simultaneously in
any number of counterparts. Each counterpart shall be deemed to be an original, and all such
counterparts shall constitute one and the same instrument.

SECTION 17. Intention of the Parties. It is the intention of the parties that the
Purchasers are purchasing, and the Seller is selling the Mortgage Loans and not a debt instrument
of the Seller or another security. Accordingly, the parties hereto each intend to treat the
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transaction for federal income tax purposes as a sale by the Seller, and a purchase by the
Purchasers, of the Mortgage Loans. Moreover, the arrangement under which the Mortgage Loans
are held shall be consistent with classification of such arrangement as a grantor trust in the event it
is not found to represent direct ownership of the Mortgage Loans. The Purchasers shall have the
right to review the Mortgage Loans and the related Mortgage Files to determine the characteristics
of the Mortgage Loans which shall affect the federal income tax consequences of owning the
Mortgage Loans and the Seller shall cooperate with all reasonable requests made by the
Purchasers in the course of such review.

SECTION 18. Successors and Assigns; Assignment of Purchase Agreement. This
Agreement shall bind and inure to the benefit of and be enforceable by the Seller and each
Purchaser and their respective permitted successors and assigns. This Agreement shall not be
assigned, pledged or hypothecated by the Seller to a third party not affiliated with the Seller
without the prior written consent of the Purchasers. This Agreement and each Purchase Price and
Terms Agreement may be assigned, pledged or hypothecated by the Purchasers, and either
thereof, in whole or in part, and with respect to one or more of the Mortgage Loans, without the
consent of the Seller. The Purchasers hereby notify the Seller that it is currently the intent of the
Purchasers to assign to affiliates of each Purchaser the right to purchase Mortgage Loans
designated for purchase by the Purchasers, or either thereof, pursuant to Purchase Price and Terms
Agreement(s). Each assignee of a Purchaser that is to purchase any Mortgage Loan pursuant to
this Agreement will be considered a Purchaser.

SECTION 19. Waivers. No term or provision of this Agreement may be waived
~ or modified unless such waiver or modification is in writing and signed by the party against whom
such waiver or modification is sought to be enforced.

SECTION 20. Exhibits. The Exhibits and Schedules to this Agreement are
hereby incorporated and made a part hereof and are an integral part of this Agreement.

SECTION 21. General Interpretive Principles. For purposes of this Agreement,
except as otherwise expressly provided or unless the context otherwise requires:

(a) the terms defined in this Agreement have the meanings assigned to them in
this Agreement and include the plural as well as the singular, and the use of any gender herein
shall be deemed to include the other gender;

(b)  accounting terms not otherwise defined herein have the meanings assigned
to them in accordance with generally accepted accounting principles;

(c) references herein to “Articles,” “Sections,” “Subsections,” “Paragraphs,”
and other subdivisions without reference to a document are to designated Articles, Sections,
Subsections, Paragraphs and other subdivisions of this Agreement;

(d)  reference to a Subsection without further reference to a Section is a
reference to such Subsection as contained in the same Section in which the reference appears, and
this rule shall also apply to Paragraphs and other subdivisions;
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(e) the words “herein,” “hereof,” “hereunder” and other words of similar
import refer to this Agreement as a whole and not to any particular provision; and

® the terms “include” and “including” shall mean without limitation by reason
of enumeration.

SECTION 22. Reproduction of Documents. This Agreement and all documents
relating thereto, including, without limitation, (a) consents, waivers and modifications which may
hereafter be executed, (b)documents received by any party at a closing, and (c) financial
statements, certificates and other information previously or hereafter fumished, may be
reproduced by any photographic, photostatic, microfilm, micro-card, miniature photographic or
other similar process. The parties agree that any such reproduction shall be admissible in
evidence as the original itself in any judicial or administrative proceeding, whether or not the
original is in existence and whether or not such reproduction was made by a party in the regular
course of business, and that any enlargement, facsimile or further reproduction of such
reproduction shall likewise be admissible in evidence.

SECTION 23. Further Agreements. The Seller and the Purchasers each agree to
execute and deliver to the other such reasonable and appropriate additional documents,
instruments or agreements as may be necessary or appropriate to effectuate the purposes of this
Agreement.

SECTION 24. Recordation of Assignments of Mortgage. To the extent permitted
by applicable law, each of the Assignments of Mortgage is subject to recordation in all appropriate

public offices for real property records in all the counties or their comparable jurisdictions in
which any or all of the Mortgaged Properties are situated, and in any other appropriate public
recording office or elsewhere, such recordation to be effected at the Seller’s expense in the event
recordation is necessary under applicable law and requested by the related Purchaser.

SECTION 25. No Solicitation. From and after the related Closing Date, the
Seller agrees that it will not take any action or permit or cause any action to be taken by any of its
agents or Affiliates, or by any independent confractors on the Seller’s behalf, to personally, by
telephone or mail (via electronic means or otherwise), solicit a Mortgagor under any Mortgage
Loan for the purpose of refinancing a Mortgage Loan, in whole or in part, without the prior
written consent of the related Purchaser. Notwithstanding the foregoing, it is understood and
agrecd that the Seller or any of its Affiliates:

@) may advertise its availability for handling refinancings of mortgages in its
portfolio, including the promotion of terms it has available for such
refinancings, through the sending of letters or promotional material, so long
as it does not specifically target Mortgagors; and

may provide pay-off information and otherwise cooperate with individual
Mortgagors who contact it about prepaying their Mortgages by advising
them of refinancing terms and streamlined origination arrangements that are
available.
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Promotions undertaken by the Seller or by any affiliate of the Seller which are
directed to the general public at large (including, without limitation, mass mailing based on
commercially acquired mailing lists, newspaper, radio and television advertisements), shall not
constitute solicitation under this Section 25.

SECTION 26. Waiver of Trial by Jury. EACH OF THE SELLER AND EACH
PURCHASER KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVES TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW ANY RIGHT IT MAY HAVE TO
A TRIAL BY JURY OF ANY DISPUTE ARISING UNDER OR RELATING TO THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.

SECTION 27. Goveming Law Jurisdiction; Consent to Service of Process. THIS
AGREEMENT SHALL BE DEEMED IN EFFECT WHEN A FULLY EXECUTED
COUNTERPART THEREOF IS RECEIVED BY EACH PARTY HERETO AND SHALL BE
DEEMED TO HAVE BEEN MADE IN THE STATE OF NEW YORK. THIS AGREEMENT
SHALL BE GOVERNED BY THE INTERNAL LAWS OF THE STATE OF TEXAS,
WITHOUT GIVING EFFECT TO ITS CHOICE OF LAW RULES AND PRINCIPLES. EACH
OF THE PURCHASER AND THE SELLER IRREVOCABLY () SUBMITS TO THE
EXCLUSIVE JURISDICTION OF THE COURTS OF THE STATE OF NEW YORK AND THE
FEDERAL COURTS OF THE UNITED STATES OF AMERICA FOR THE SOUTHERN
DISTRICT OF NEW YORK FOR THE PURPOSE OF ANY ACTION OR PROCEEDING
RELATING TO THIS AGREEMENT; (II) WAIVES, TO THE FULLEST EXTENT
PERMITTED BY LAW, THE DEFENSE OF AN INCONVENIENT FORUM IN ANY ACTION
OR PROCEEDING IN ANY SUCH COURT; (IIT) AGREES THAT A FINAL JUDGMENT IN
ANY ACTION OR PROCEEDING IN ANY SUCH COURT SHALL BE CONCLUSIVE AND
MAY BE ENFORCED IN ANY OTHER JURISDICT ION BY SUIT ON THE JUDGMENT OR
IN ANY OTHER MANNER PROVIDED BY LAW; AND (IV) CONSENTS TO SERVICE OF
PROCESS UPON IT BY MAILING A COPY THEREOF BY CERTIFIED MAIL ADDRESSED
TO IT AS PROVIDED FOR NOTICES HEREUNDER.

SECTION 28. Privacy Act Compliance. The Seller and the Purchasers shall
maintain policies, procedures, and safeguards designed to protect the security and confidentiality
of any non-public personal information relating to Mortgagors. The Seller and the Purchasers
agree to comply with the provisions of the Gramm-Leach-Bliley Act of 1999, as the same may be
amended from time to time, and all implementing rules and regulations regarding consumer
financial privacy, to the extent applicable to each of their actions and responsibilities hereunder.

SECTION 29. Amendments. This Agreement together with all exhibits and
schedules hereto and each Offered Mortgage Loans Letter, each Purchase Price and Terms
Agreement, each Assignment and Conveyance Agreement and the other closing documents
referenced herein constitutes the entire agreement between the parties hereto and supersede any
and all prior representations, promises and statements, oral or written, made in connection with
the subject matter of this Agreement and the negotiation hereof, and no such prior representation,
promise or statement not written herein will be binding on the parties. This Agreement may not
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be varied, amended or altered or its provisions waived except by an agreement in writing executed
by duly authorized agents of all parties hereto.

SECTION 30. No_Special Damages. In no event shall any party hereto be
liable for any indirect damages, including consequential, incidental, exemplary or. special
damages, or any punitive damages.

IN WITNESS WHEREOF, the Seller and the Purchasers have caused this Flow
Mortgage Loan Purchase and Warranties Agreement to be executed by their respective officers
thereunto duly authorized as of the date first above written.
SELLER:

TAYLOR, BEAN & WHITAKER MORTGAGE

ACQUISITION CORPORATION

By

Name: Rob Neff
Title: Vice President
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EXHIBIT A-1
MORTGAGE LOAN DOCUMENTS

PALAAN LY 8 e A e A A

With respect to each Mortgage Loan, the Mortgage Loan Documents shall include
each of the following items, which shall be available for inspection by the Purchasers, and which
shall be delivered to the Purchasers, or to such other Person as either Purchaser shall designate in
writing, pursuant to Section 6 of the Flow Mortgage Loan Purchase and Warranties Agreement
to which this Exhibit is attached (the “Agreement”):

Mortgage Loan Documents

(a) cither (i) the original Mortgage Note bearing all intervening endorsements,
endorsed “Pay to the order of , without recourse” and signed in the name of the Seller
by an authorized officer, such endorsement contained on the face of the Mortgage Note or an
allonge if state law so allows, or (ii) if the original Mortgage Note has been lost, as specified on
the applicable Mortgage Loan Schedule, a lost note affidavit (with a true, correct and complete
copy of the Mortgage Note attached as an Exhibit) in form acceptable to the relafed Purchaser,
stating that the original Mortgage Note was lost, misplaced or destroyed;

()  the original or an imaged copy of the original of any guarantee executed in
connection with the Mortgage Note;

: (c) with respect to Mortgage Loans that are not Co-op Loans, the original or
an imaged copy of the original Mortgage with evidence of recording thereon. With respect to
each Co-op Loan, the original or an imaged copy of the Security Agreement. If in connection
with any Mortgage Loan, the Seller cannot deliver or cause to be delivered the original or an
imaged copy of the original Mortgage with evidence of recording thereon on or prior to the
Closing Date because of a delay caused by the public recording office where such Mortgage has
been delivered for recordation or because such Mortgage has been lost or because such public
recording office retains the original recorded Mortgage, the Seller shall deliver or cause to be
delivered to the related Purchaser or its designee, an imaged copy of such Mortgage, with
evidence of the recording thereof if the original has been lost;

(d)  the originals of all assumption, modification, consolidation or extension
agreements, if any, with evidence of recording thereon;

(e) with respect to Mortgage Loans that are not Co-op Loans, the original
Assignment of Mortgage for each Mortgage Loan, in form and substance acceptable for
recording pursuant to the Assignment of Mortgage, the Mortgage shall be assigned to the related
Purchaser; . :

) with respect to Mortgage Loans that are not Co-op Loans, the originals of
all intervening assignments of mortgage (if any) evidencing a complete chain of assignment from
the originator of such Mortgage Loan to the Seller (or, in the case of a MERS Designated Loan,
MERS) with evidence of recording thereon, or if any such intervening assignment has not been
returned from the applicable recording office or has been lost or if such public recording office
retains the original recorded assignments of mortgage, the Seller shall deliver or cause to be




delivered to the related Purchaser or its designee, an imaged copy of such intervening
assignment, together with (i) in the case of a delay caused by the public recording office, a
certification by the Seller stating that such intervening assignment. of mortgage has been
dispatched to the appropriate public recording office for recordation and that an imaged copy of
such original recorded intervening assignment of mortgage with evidence of recording will be
promptly delivered to the related Purchaser or its designee upon receipt thereof by the Seller; or
(ii) in the case of an intervening assignment where a public recording office retains the original
recorded intervening assignment or in the case where an intervening assignment is lost after
recordation in a public recording office, an imaged copy of such intervening assignment certified
by such public recording office to be a true and complete copy of the original recorded
intervening assignment;

(g) with respect to Mortgage Loans that are not Co-op Loans, the original, or
if the original has been lost, an imaged copy of the original, mortgagee policy of title insurance
or, in the event such original title policy has not yet been issued, an imaged copy of the related
policy binder or commitment for title insurance and satisfactory evidence that the premium for
such mortgagee policy of title insurance has been paid to the appropriate title insurance company
or its agent;

(h) an imaged copy of the original of any security agreement, chattel
mortgage or equivalent document executed in connection with the Mortgage;

@) with respect to each Co-op Loan: imaged copies of the (i) the Co-op
Lease and the assignment of such Co-op Lease, with all intervening assignments showing a
complete chain of title and an assignment thereof by the Seller; (ii) the stock certificate together
with an undated stock power relating to such stock certificate executed in blank; (iii) the
recognition agreement of the interests of the Mortgagee with respect to the Co-op Loan by the
Co-op, the stock of which was pledged by the related Mortgagor to the originator of such Co-op
Loan; and (iv) the UCC-1 financing statement filed by the originator as secured party and, if
applicable, a filed UCC-3 assignment of the subject security interest showing a complete chain
of title, together with an executed UCC-3 assignment of such security interest by the Seller in a
form sufficient for filing; and

{)) if any of the above documents has been executed by a person holding a
power of attorney, an original or photocopy of such power certified by the Seller to be a true and
correct copy of the original.




EXHIBIT A-2

CONTENTS OF EACH MORTGAGE FILE

With respect to each Mortgage Loan, the Mortgage File shall include each of the
following items, unless otherwise disclosed to the Purchasers on the data tape, which items shall
be available for inspection by the Purchasers and which shall be retained by the Servicer or
delivered to the related Purchaser:

(a) Copies of the Mortgage Loan Documents.
®) Residential loan application.
(c)  Mortgage Loan closing statement.

Verification of employment and income, if required.

. (¢)  Verification of acceptable evidence of source and® amount of
downpayment.

® Credit report on Mortgagor.
Residential appraisal report.

()  Survey of the Mortgaged Property, unless a survey is not required by the
title insurer.

@) Copy of each instrument necessary to complete identification of any
exception set forth in the exception schedule in the title policy, i-e., map or plat, restrictions,
easements, home owner association declarations, etc.

G) Copies of all required disclosure statements.

(k)  If applicable, termite report, structural engineer’s report, water potability
and septic certification.

()  Sales contract, if applicable.

(m) Copy of the owner’s title insurance policy or attorney’s opinion of title
and abstract of title, as applicable.

. (n) Evidence of electronic notation of the hazard insurance policy, and, if
required by law, evidence of the flood insurance policy.




EXHIBIT B
FORM OF ASSIGNMENT AND CONVEYANCE AGREEMENT

On this __ day of , 200, TAYLOR, BEAN & WHITAKER
MORTGAGE CORP. (the “Seller”), as the Seller under (i) that certain Purchase Price and Terms
Agreement, dated as of , 200 __ (the “PPTA"), and (ii) that certain Flow Mortgage
Loan Purchase and Warranties Agreement, dated as of May 8, 2009, by and between the Seller
and Loan Acquisition Corporation and CSG Investments, Inc. (the “Purchase Agreement” and
collectively with the PPTA, the “Agreements”), does hereby sell, transfer, assign, set over and
convey to [___] (the “Purchaser) as the Purchaser under the Agreements without recourse, but
subject to the terms of the Agreements, all right, title and interest of, in and to the Mortgage
Loans listed on the Mortgage Loan Schedule attached hereto as Exhibit A (the “Mortgage
Loans”), together with the Mortgage Files and the related Servicing Rights and all rights and
obligations arising under the documents contained therein. Pursuant to Section 6 of the Purchase
Agreement, the Seller has delivered to the Purchaser or its designee the documents for each
Mortgage Loan to be purchased as set forth in the Purchase Agreement. The ownership of each
Mortgage Note, each Mortgage and the contents of each Mortgage File is vested in the Purchaser
and the ownership of all records and documents with respect to each Mortgage Loan prepared by
or which come into the possession of the Seller shall immediately vest in the Purchaser and shall
be retained and maintained, in trust, by the Seller at the will of the Purchaser in a custodial
capacity only.

Capitalized terms used herein and not otherwise defined shall have the meaning
set forth in the Purchase Agreement.

SELLER:

TAYLOR, BEAN & WHITAKER MORTGAGE
CORP. '

By:
Name:
Title:




EXHIBIT A :
TO ASSIGNMENT AND CONVEYANCE AGREEMEN

THE MORTGAGE LOANS




EXHIBIT D

INTERIM SERVICING ADDENDUM

The Seller shall service the Mortgage Loans as follows:

(a)  With respect to any Mortgage Loan, the Seller, as interim servicer (in such
capacity, the "Interim Servicer") shall administer the Mortgage Loans on behalf of the related
Purchaser in accordance with the terms of this Agreement and the respective Mortgage Loans
and, to the extent consistent with such terms, in the same manner in which it administers similar
mortgage loans for its own portfolio, giving due consideration to customary and usual standards
of practice of customary and reasonable mortgage lenders and loan servicers administering
similar mortgage loans but without regard to: (i) any relationship that the Interim Servicer or any
affiliate of the Interim Servicer may have with the related Mortgagor and (ii) the Interim
Servicer's right to receive compensation for its services hereunder; provided, however, that the
servicing activities required hereunder shall be restricted to such minimal servicing and
collection activities as are necessary for preserving and collecting the Mortgage Loans on a
temporary basis, it being agreed and understood that the servicing of the Mortgage Loans is
intended to be transferred to the related Purchaser or such Purchaser's designee on the Servicing
Transfer Date. The period beginning on the related Closing Date and ending on the related
Servicing Transfer Date is referred to herein as the "Interim Servicing Period”.

(b) The Interim Servicer shall service the Mortgage Loans in accordance with
Accepted Servicing Practices.

©) To the extent consistent with the foregoing, the Interim Servicer shall waive (or
permit a subservicer to waive) a prepayment or other charge only with the related Purchaser’s
prior written consent.

@ Consistent with the terms of this Agreement, the Interim Servicer may not waive,
modify or vary any term of any Mortgage Loan or consent to the postponement of strict
compliance with any such term or in any manner grant indulgence to any Mortgagor without the
related Purchaser's written consent. If reasonably required by the Interim Servicer, the related
Purchaser shall furnish the Interim Servicer with any powers of attorney (in form and on terms
acceptable to the related Purchaser) and other documents (in form and on terms acceptable to the
related Purchaser) necessary or appropriate to enable the Interim Servicer to carry out its
servicing and administrative duties under this Agreement.

(e) The Interim Servicer shall have no obligation to, and will not, advance due and
unpaid monthly principal and interest payments related to any Mortgage Loan. The related
Purchaser shall be entitled to all payments of principal and interest and other recoveries on the
Mortgage Loans received on or after the applicable Cut-off Date, other than Ancillary Income, as
hereinafter defined, which shall be paid to the related Purchaser on or before the 12 Business
Day of each month during the Interim Servicing Period (in regard to payments received prior to
the first day of such month) and within three (3) Business Days following the Servicing Transfer
Date.




® As compensation for its services hereunder, the Interim Servicer shall be entitled
to the Servicing Fee with respect to each Mortgage Loan calculated as set forth in the
Agreement. If the Interim Servicing Period includes any partial month, the Servicing Fee for
such month shall be pro rated at a per diem rate based upon a 30-day month. The Servicing Fee
is payable monthly in arrears, solely from the interest portion of the monthly payments collected
by the Interim Servicer.

(g)  Additional servicing compensation in the form of Ancillary Income shall be
retained by the Interim Servicer. “Ancillary Income” means, all income derived from the
Mortgage Loans, other than interest, principal, and prepayment fees collected, including but not
limited to, fees received with respect to late charges, checks or bank drafts retuned by the
related bank for non-sufficient funds, assumption fees, and all other incidental fees and charges.
The Interim Servicer shall be required to pay all expenses incurred by it in connection with its
servicing activities hereunder, including the costs and expenses related to the servicing transfer,
and shall not be entitled to reimbursement therefor except as specifically provided for.

(h)  On the last day of the Interim Servicing Period, the related Purchaser or its
designee, shall assume all servicing responsibilities related to the Mortgage Loans; and Interim
Servicer and the related Purchaser will comply with each of the following:

@) The Interim Servicer shall mail to the Mortgagor of each Mortgage Loan
to be transferred, a written notice (the “Notice™) advising the Mortgagor of the transfer of the
servicing of the related Mortgage Loan to the related Purchaser in accordance with Accepted
Servicing Practices, including, without limitation, the Cranston Gonzales National Affordable
Housing Act of 1990. The actual Servicing Transfer Date as set forth in such Notice shall be no
less than fifteen (15) days following the date of mailing of such Notice.

(i) The Interim Servicer shall transmit to the applicable tax services and
insurance companies and/or agents, notification of the transfer of the servicing to the related
Purchaser and instructions to deliver all notices, tax bills and insurance statements, as the case
may be, to the related Purchaser from and after the related Servicing Transfer Date.

(iii) The Interim Servicer shall ship the servicing file and Credit File for each
Mortgage Loan in its possession relating to each Mortgage Loan to the related Purchaser or its
designee via overnight delivery within five (5) Business Days following the related Servicing
Transfer Date. To the extent available, the delivery of servicing files will include a copy (which
may be in the form of an imaged copy in a PDF or TIF file on disk) of the invoice previously
received by the Interim Servicer related to an advance (servicing, corporate Or €SCrow) which
was not processed by a computer down-load from the related vendor; provided, however, that
said invoice relates to advances made subsequent to the related Cut-off Date.

(iv)  Within three (3) Business Days after the Servicing Transfer Date, the
Interim Servicer shall provide the related Purchaser with immediately available funds by wire
transfer in the amount of the net escrow payments and suspense balances and all loss draft
balances associated with the Mortgage Loans. The Interim Servicer shall provide the related
Purchaser with an accounting statement of escrow payments and suspense balances and loss draft




balances sufficient to enable such Purchaser to reconcile the amount of such payment with the
accounts of the Mortgage Loans.

(v)  The Interim Servicer shall provide to the related Purchaser sufficient
information for such Purchaser to determine if there has been a payoff or assumption of a
Mortgage Loan.

(vi)  Prior to the related Servicing Transfer Date all payments received by the
Interim Servicer on each Mortgage Loan shall be properly applied by the Interim Servicer to the
account of the particular Mortgagor. Within three (3) Business Days after the related Servicing
Transfer Date, the Interim Servicer shall remit by wire transfer of immediately available funds to
the related Purchaser all amounts collected under each Mortgage Loan and not previously paid to
such Purchaser as provided above.

(vii) The Interim Servicer shall notify the related Purchaser of the particulars of
any Monthly Payments reccived by the Interim Servicer on or after the related Servicing Transfer
Date, which notification requirement shall be satisfied if the Interim Servicer forwards with its
payment all information provided by the Mortgagor in conjunction with its payment.

(viii) The Interim Servicer shall prepare and file all IRS forms 1098, 1099 and
other applicable forms and reports which are required to be filed with respect to the period prior
to the related Servicing Transfer Date in relation to the servicing and ownership of the Mortgage
Loans. The related Purchaser shall prepare and file all such reports with respect to any period
commencing on or after the related Servicing Transfer Date.

(ix) Al costs incurred in the service release of the Mortgage Loans related to
the shipping, copying, computer screen printing and completion of any transfer documents
(excluding the completion or recordation of any assignments of mortgage provided by the
Interim Servicer) necessary to effect the servicing transfer shall be paid by the Interim Servicer.

(x)  Notwithstanding anything ‘contained herein to the contrary, the related
Purchaser will have no obligation to reimburse Interim Servicer for, or otherwise pay, any
expenses or Advances made or incurred by or on behalf of Interim Servicer after the related Cut-
off Date in regard to any Mortgage Loan except for (i) Escrow Advances and (i) other Advances
in an aggregate amount for such Mortgage Loan up to $500.00, unless the related Purchaser has
previously approved such expense or Advance in writing.




EXHIBIT E

OFFERED MORTGAGE LOANS LETTER .

M N N A A e

, 2009

A EMAIL

Loan Acqguisition Corporation
CSG Investments, Inc.

6000 Legacy Drive

Plano, Texas 75024
Attention: Rob Neff

RE: Offered Mortgage Loans
Dear Mr. Neft:

Pursuant to Section 2 of that certain Flow Mortgage Loan Purchase and Warranties
Agreement (the "MLPA"), dated , 2009, by and between TAYLOR, BEAN &
WHITAKER MORTGAGE CORP.,, as Seller, and Loan Acquisition Corporation and CSG
Investments, Inc., as Purchasers, this letter constitutes the Offered Mortgage Loans Letter for the
Offered Mortgage Loans identified on the Mortgage Loan Schedule attached hereto as Exhibit A.

e Aggregate unpaid principal balance of the Offered Mortgage Loans: § .
Purchase Price Percentage for the Offered Mortgage Loans: %.
Amount of accrued and unpaid interest on the Offered Mortgage Loans to be included in
the Purchase Price: .

The Purchase Price and Terms Agreement Return Date is:

Exhibits B, C and D attached hereto identify, respectively, Offered Mortgage Loans that
are subject to (i) Mortgagor counterclaims and defenses, (ii) litigation and bankruptcy
proceedings and (iii) notices received on behalf of Seller relating to the Servicemembers Civil
Relief Act or similar statute. A Collateral Exceptions Report relating to the Offered Mortgage
Loans is attached hereto as Exhibit E.

Capitalized terms used herein but not defined herein shall have the meaning given to such
term in the MLPA.

Very truly yours,
TAYLOR, BEAN & WHITAKER MORTGAGE CORP
By:

Name:
Title:




EXHIBIT A

TO THE OFFERED MORTGAGE LOANS LETTER

MORTGAGE LOAN SCHEDULE




EXHIBIT B

TO THE OFFERED MORTGAGE LOANS LETTER

COUNTERCLAIMS AND DEFENSES




EXHIBIT C

TO THE OFFERED MORTGAGE LOANS LETTER

LITIGATION AND BANKRUPTCY PROCEEDINGS




EXHIBIT D

TO THE OFFERED MORTGAGE LOANS LETTER

SERVICEMEMBERS CIVIL RELIEF ACT CLAIMS




EXHIBIT E

TO THE OFFERED MORTGAGE LOANS LETTER

COLLATERAL EXCEPTION REPORT




EXHIBIT F
FORM OF PURCHASE PRICE AND TERMS AGREEMENT

THIS PURCHASE PRICE AND TERMS AGREEMENT, dated as of ,
2009 (this “Purchase Price and Terms Agreement”), is hereby executed by and between
TAYLOR, BEAN & WHITAKER MORTGAGE CORP., as seller and interim servicer (the
“Company™), and ' ~, as purchaser (the “Purchaser”)
under this Purchase Price and Terms Agreement and the Flow Mortgage Loan Purchase and
Warranties Agreement, dated as of , 2009, by and between the Company, as Seller,
and Loan Acquisition Corporation and CSG Investments, Inc., as Purchasers (the “MLPA”), all
the provisions of which are incorporated herein and shall be a part of this Purchase Price and
Terms Agreement as if set forth herein in full (this Purchase Price and Terms Agreement
together with the MLPA so incorporated, the “Agreement”). [Add, if applicable: The Purchaser
is an assignee of [LAC and/or CSG] under the MLPA]

PRELIMINARY STATEMENT

The Purchaser has agreed to purchase from the Company and the Company has agreed to sell to
the Purchaser, on a servicing released basis and without recourse, a pool of Mortgage Loans, as
described in, and having an aggregate Cut-Off Date Principal Balance as of the Cut-Off Date as
described in, the Schedule attached hereto as Exhibit A.

In consideration of the premises and the mutual agreements hereinafter set forth, and intending to
be legally bound, the Purchaser and the Company agree hereby as follows:

1. MLPA; Designation.

The Company and the Purchaser acknowledge that the MLPA prescribes certain obligations of
the Company and the Purchaser with respect to the Mortgage Loans. The Company and the
Purchaser each agree to observe and perform such prescribed duties, responsibilities and
obligations, and acknowledge that the MLPA is and shall be a part of this Agreement to the same
extent as if set forth herein in full.

2. Defined Terms.

In addition to the definitions set forth in Article I of the MLPA, the following words and phrases,
unless the context otherwise requires, shall have the meanings specified in this Article in regard
to the Mortgage Loans being sold pursuant to this Commitment Letter.

Closing Date: ___, 2009.
Cut-Off Date: , 2009.

Purchase Price Percentage: As listed next to each Mortgage Loan shown on the
Mortgage Loan Schedule under the heading "Purchase Price Percentage”.




3. Conveyance of Mortgage Loans; Possession of Mortgage Files.

The Company, simultaneously with the execution and delivery of this Purchase Price and Terms
Agreement, does hereby agree, as provided in the MLPA, to absolutely sell, transfer and assign,
without recourse, except as set forth in the MLPA, to the Purchaser the ownership interest
comprising all of the right, title and interest of the Company in and to the Mortgage Loans
identified on Exhibit A hereto on a servicing released basis and all principal, interest and other
proceeds of any kind received with respect to such Mortgage Loans, including but not limited to
proceeds derived from the conversion, voluntary or involuntary, of any of such assets into cash
or other liquidated property.

4. Wire Instructions.

A. Distributions that may be made to the Purchaser by wire transfer pursuant to the
MLPA shall be made in accordance with wire instructions hereafter provided by the Purchaser to
the Company:

B. The Purchase Price for the Mortgage Loans will be wire transferred by the Purchaser
to the Company in accordance with the following wire transfer instructions::

Bank:

ABA Number:
Account Name;
Account Number:
Reference:

Attn:

or in accordance with such other instructions as may hereafter be furnished to the Purchaser in
writing by the Company, provided that such instructions have been received by the Purchaser
prior to the related Closing Date.

5. Counterparts.

This Purchase Price and Terms Agreement may be executed simultaneously in any
number of counterparts, each of which counterparts shall be deemed to be an original, and such
counterparts shall constitute but one and the same instrument.

6. Governing Law.

This Purchase Price and Terms Agreement shall be governed by and construed in
accordance with the laws of the State of and the obligations, rights and remedies
of the parties hereunder shall be determined in accordance with such laws.

7. Amendment.

This Purchase Price and Terms Agreement may be amended from time to time by the Company
and the Purchaser by written agreement signed by the Company and the Purchaser.

[Signature Page Follows]




IN WITNESS WHEREOF, the Company and the Purchaser have caused their names to be
signed to this Purchase Price and Terms Agreement by their respective officers thereunto duly
authorized as of the day and year first above written. :

COMPANY:

TAYLOR, BEAN & WHITAKER MORTGAGE
CORP.

By:

PURCHASER:




EXHIBIT A

TO THE PURCHASE PRICE AND TERMS AGREEMENT
MORTGAGE LOAN SCHEDULE




EXHIBIT

B

TBWK_81MM_2009_003

ASSIGNMENT

For good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged and confessed, LOAN ACQUISITION CORPORATION (the "Assignor") hereby
assigns and transfers to LPP MORTGAGE LTD. (the "Assignee") all right, title and interest of
Assignor, solely in regard to the purchase of the Mortgage Loans (as such term is defined in the
Agreement, as defined below) listed on Schedule I attached hereto, in, to and under that certain
Mortgage Loan Sale Agreement, dated as of May 8, 2009, by and between Assignor and CSG
Mortgage, Inc. as purchasers, and Taylor, Bean & Whitaker Mortgage Corp. ("Seller"), as seller
(the "Agreement.) Assignor retains all other rights, titles and interests of the Purchaser under the
Agreement, including, without limitation, the right to purchase and/or assign to one or more
assignees the right to purchase, other Mortgage Loans, other than those listed on Schedule 1
hereto, pursuant to the Agreement. :

Executed as of the 15™ day of June, 2009.

ASSIGNOR:

LOAN ACQUISITION CORPORATION

By:

Name: Rob Neff V/'Q/

Title: Vice President




L.
396017

Schedule |

492296 Litton |
396125 551833 62% GARCIA LPP
396031 554211 62% ALLEN LPP
395786 556940 62% BACON LPP
395836 557222 62% DEVITA LPP
396099 563909 62% Smith LPP
396037 567964 62% MEYERS LPP
395921 601893 62% Holbert LPpP
395812 766627 62% Egleston LPP
395975 772627 47% Brown LpP
395843 795473 62% Wright LPP
396049 978957 42% RICHARDSON LPP
395890 1206596 62% MULLINS LPP
395761 1248188 42% Clark LPP
395871 1301936 62% Gruen LPP
395951 1360314 62% DURAND LPP
395795 1370584 52% PATTERSON LPP
396014 1378166 52% Wood LPP
395952 1412175 62% CHAVEZ LPP
396124 1428253 47% WELLS LPP
396019 1456110 62% Davis LPP
396040 1466360 62% Dankowski LPP
396052 1505094 62% Jenkins LPP
395845 1516707 62% Martinez LPP
396090 1561685 62% Guest LPP
396095 1586976 62% Cotton LPP
395798 1589871 57% Avanesyan LPP
395973 1615309 62% DEXTER LPP
396070 1632581 52% Collins LPP
395855 1653325 62% GROOMS LPP
395817 1653514 42% COUTURE LPP
396130 1659553 62% Andersen LPP
396005 1707813 62% Wallace LPP
396093 1717074 62% Kline LPP
395899 1717453 47% IRELAND LPP
395820 1748180 42% DENNEY LPP
395924 1768686 57% KASISKA LPP
396139 1769424 42% WILLIAMSON LeP
395811 1776106 a47% Glaser LPp
395852 1831553 62% Polyakov LPP
395838 1860345 62% Vasquez LPP
395800 1861974 62% Marvin LPP
TBWK_81MM_2009_003
Assignment LAC to LPP Page 1 of 2




396119

1862427

Schedule |

Marvin

396133

1877988

Dye

395961

1883920

BOLTS

395897

1960300

Koji

396035

1960318

Devu

395825

1960404

Einbinder

395943

2006467

PHILLIPS

395841

2253258

DIVALD

396029

2528794

Gilleland

396034

2610651

Tapley

395925

2626504

LANGLEY

395763

7004086

CUARTAS

395767

7020144

Makler

395879

7027740

Tarabocchia

395945

7091925

BARRETT

TBWK_81MM_2009_003
Assignment LAC to LPP
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EXHIBIT

C

TBWK_S8IMM_2009_003

ASSIGNMENT

For good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged and confessed, CSG INVESTMENTS, INC. (the "Assignor") hereby assigns and
transfers to LNV CORPORATION (the "Assignee") all right, title and interest of Assignor,
solely in regard to the purchase of the Mortgage Loans (as such term is defined in the
Agreement, as defined below) listed on Schedule I attached hereto, in, to and under that certain
Mortgage Loan Sale Agreement, dated as of May 8, 2009, by and between Assignor and Loan
Acquisition Corporation, as purchasers, and Taylor, Bean & Whitaker Mortgage Corp. ("Seller"),
as seller (the "Agreement.) Assignor retains all other rights, titles and interests of the Purchaser
under the Agreement, including, without limitation, the right to purchase and/or assign to one or
more assignees the right to purchase, other Mortgage Loans, other than those listed on Schedule I
hereto, pursuant to the Agreement. )

Executed as of the 15" day of June, 2009.

ASSIGNOR:

" CSG INVESTMENTS, INC.




Schedule |

396132 55144 Wallace
396007 215818 TVLER
395972 278612 Doss
395856 498482 NEISER
395833 518206 : GUTIERREZ
395984 529377 DARE
395776 546499 Baldwin
396112 554664 CANADA
395913 560559 Folta
396008 560597 WHITE
395832 564010 Richitelli
395774 597342 Garcla
396109 607396 LYONS
395882 645380 GUNN
395904 694166 Crews
356078 699540 HAWKINS
395962 701965 Garrison
396084 713467 Bryant
396127 747609 RICHARDET
396104 786408 conley
396061 799544 Dimarco
395964 805768 McKillip
3958738 887450 VANCE
396011 1045872 COLQUETT
395891 1095427 Roberts
396042 1127611 Kennedy
396098 1135620 ASHER
395810 1215975 CASTANEDA
396103 1235776 Shenderovich
395968 1298435 Mullaney
395834 1322883 FLOYD
396043 1464011 CROLEY
396051 1482284 Turner
395935 1503787 INGRAM
355948 1516359 Centers
395857 1537512 CAMILO
395840 1548198 GRIFFIN
395850 1548751 Rossberg
396000 1550236 HOOD
396046 1562943 CLAUSE
396106 1567001 Ren
396044 1599743 ' Strupat
395979 1601327 Roland
396033 1618659 ANTOINE

TBWK_81MM_2009_003
Assignment CSG to LNV Page 1 of 2




Schedule |

395923 1619013 62% Stimac ‘|LNV
395985 1623316 62% King LNV
395976 1623815 47% CRUM LNV
395966 1680217 47% MITCHELL LNV
396022 1694261 52% Zheng LNV
396021 1701003 42% PROBST LNV
396152 1723908 42% Cook LNV
396085 1738020 47% Mathoit LNV
395809 1740422 47% McClure LNV
395784 1748135 42% Harp LNV
396118 1756880 47% FERRANTE-GENNARO |LNV
396121 1757870 47% KIRMAN LNV
395762 1799602 42% MORENO LNV
396050 1806210 52% GREENE LNV
396023 1817722 62% JONES LNV
395863 1856773 57% Padgett LNV
396054 1861520 47% . {Robinson LNV
395768 1911881 47% Harris LNV
396004 1915109 42% Frankhuizen LNV
395806 1935141 47% ANDERSON LNV
395932 1938937 52% Bland LNV
395769 1945439 42% WHITE LNV
396048 1960223 42% Henson LNV
395969 1960226 62% Meyer LNV
395912 1960253 42% Miller LNV
395772 1960256 52% Henriquez LNV
396057 1960360 52% Romero LNV
395942 1988168 62% Shelton LNV
395858 2008890 57% Lower LNV
395794 2033437 47% FLORES LNV
395997 2177488 57% Harris LNV
395955 2257721 62% Burgess LNV
395867 2392956 47% Christensen LNV
395819 2405969 42% FRASER LNV
395889 2427029 62% MARQUEZ LNV
395781 2523876 62% JENNEMAN LNV
395905 2531442 42% TOTH LNV
395910 2882270 62% Tyler LNV
395892 7004371 52% VAUGHN LNV
395903 7006049 52% Locklar LNV
395960 7020147 52% Reed LNV
395861 7029433 47% GRAHAM LNV
396094 7050893 62% Marshall LNV
TBWK_81MM_2009_003
Assignment CSG to LNV Page 2 of 2




EXHIBIT

I D

FORM OF ASSIGNMENT AND CONVEYANCE AGREEMENT

On this 17th day of June, 2009, TAYLOR, BEAN & WHITAKER MORTGAGE
CORP. (the “Seller™), as the Seller under (i) that certain Purchase Price and Terms Agreement,
dated as of June 10, 2009 (the “PPTA™), and (ii) that certain Flow Mortgage Loan Purchase and
Warranties Agreement, dated as of May 8, 2009, by and between the Seller and Loan Acquisition
Corporation and CSG Investments, Inc. (the “Purchase Agreement” and collectively with the
PPTA, the “Agreements™), does hereby sell, transfer, assign, set over and convey to LPP
Mortgage LTD. (the “Purchaser) as the Purchaser under the Agreements without recourse, but
subject to the terms of the Agreements, all right, title and interest of, in and to the Mortgage
Loans listed on the Mortgage Loan Schedule attached hereto as Exhibit A (the “Mortgage
Loans™), together with the Mortgage Files and the related Servicing Rights and all rights and
obligations arising under the documents contained therein. Pursuant to Section 6 of the Purchase
Agreement, the Seller has delivered to the Purchaser or its designee the documents for each
Mortgage Loan to be purchased as set forth in the Purchase Agreement. The ownership of each’
Mortgage Note, each Mortgage and the contents of each Mortgage File is vested in the Purchaser
and the ownership of all records and documents with respect to each Mortgage Loan prepared by
or which come into the possession of the Seller shall immediately vest in the Purchaser and shall
be retained and maintained, in trust, by the Seller at the will of the Purchaser in a custodial
capacity only.

Capitalized terms used herein and not otherwise defined shall have the meaning
set forth in the Purchase Agreement. :

SELLER:

TAYLOR, BEAN & WHITAKER MORTGAGE
CORP.

‘By:
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~ EXHIBIT

I _E

FORM OF ASSIGNMENT AND CONVEYANCE AGREEMENT

On this 17th day of June, 2009, TAYLOR, BEAN & WHITAKER MORTGAGE
CORP. (the “Seller”), as the Seller under (i) that certain Purchase Price and Terms Agreement,
dated as of June 10, 2009 (the “PPTA™), and (ji) that certain Flow Mortgage Loan Purchase and
Warranties Agreement, dated as of May 8, 2009, by and between the Seller and Loan Acquisition
Corporation and CSG Investments, Inc. (the “Purchase Agreement” and collectively with the
PPTA, the “Agreements”), does hereby sell, transfer, assign, set over and convey to LNV
Corporation (the “Purchaser”) as the Purchaser under the Agreements without recourse, but
subject to the terms of the Agreements, all right, title and interest of, in and to the Mortgage
Loans listed on the Mortgage Loan Schedule attached hereto as Exhibit A (the “Mortgage
Loans™), together with the Mortgage Files and the related Servicing Rights and all rights and
obligations arising under the documents contained therein. Pursuant to Section 6 of the Purchase
Agreement, the Seller has delivered to the Purchaser or its designee the documents for each
Mortgage Loan to be purchased as set forth in the Purchase Agreement. The ownership of each
Mortgage Note, each Mortgage and the contents of each Mortgage File is vested in the Purchaser
and the ownership of all records and documents with respect to each Mortgage Loan prepared by
~ or which come into the possession of the Seller shall immediately vest in the Purchaser and shall
be retained and maintained, in trust, by the Seller at the will of the Purchaser in a custodial

capacity only.

Capitalized terms used herein and not otherwise defined shall have the meaning
set forth in the Purchase Agreement.

SELLER:

TAYLOR, BEAN & WHITAKER MORTGAGE
CORP.

By:
Name:
Title:
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