PROOF OF CLAIM []]

. Schedule/Claim (D 53261

Case Number: .
' TAYLOR, BEAN & WHITAKER MORTGAGE CORP. 3:09-bk-07047-JAI::

| Undetermined Secured Disputed
NOTE: This form should not be used to make a claim for an administrative expense arising D Check box if you are aware that

Amount/Classification .
Undetermined Unsecured Disputed

YOUR CLAIM IS SCHEDULED AS:

after the commencement of the case. A "request” for payment of an administrative anyone else has filed a proof of
expense may be filed pursuant to 11 U.5.C. § 503. claim relating to your claim. Aftach
' copy of statement givirllg particulars.
Name of Creditor and Address: the person or other entity to whom the debtor owos money or property The amount(s) reflected above conslitute your claim
If.necessary, pleass cross out pre-pri y ith A changerof. E as scheduled by the Debtor. If you agree with the
mounts set farth herein, and h ther clai
N 2reseszs005s7 ymod L | agant e Db,y o 1ol o o i rc
COLE TAYLOR BANK ! of claim as sta ow. .
9550 WEST HIGGIN RD. ‘ - '
NESFLAMS, IL 60018-4906 !JUN ]_ 5 20]” l If the amounts shown above are listed as
ROSEMONT Contingent, Unliquidated or Disputed "CUD", a
proof of claim must be filed. .
CLERK.’ U. IHS“Q BAII\IKRUPTCY COURT If you have already filed a proof of claim with the

1
D Check this box if you are " , .
the debtor or trustee in this claim amends a previously filed claim.

case. Claim Number (if known):

Payment Telephone Number ()

!
]
1
| . Filed on:
|

4 MO E MISTRICT pF E“gﬁg“ .
Bankruptcy Court or BMC, d t d .
Creditor Teleehone Number‘ z ) ﬂ Check box if address is where Notice 15 to be sent, | - Py Lourtor you do nat need o file again
Name and address where payment should be sent (if ditferent from above). - D Check this box to indicate that this

1. AMOUNT OF CLAIM AS OF DATE CASE FILED $ 1,778,971.26

If all or part of your claim is secured, complete item 4 below; howaver, if all of your claim is unsecured, do not complete itemn 4.
It all or part of your claim is entitled to priority, complete item 5.

D Check this box if claim includes interest or other charges in addition to the principal amount of claim. Attach itemized statement of interes! or charges,

[] Real Estate [] Motor Vehicle [] Other

2. BASIS FOR CLAIM: {See instructions  [3. LAST FOUR DIGITS OF ANY NUMBER BY WHICH CREDITOR
. #2 and #.'_Sa on IDENTIFIES DEBTOR:
SEE ATTACHED revarse side.) 3a. Debtor may have scheduled account as:
4. SECURED CLAIM - (See instruction #4 on reverse side.} i ) I '
X ) o . Secured Claim Amount: § - . L i
Check the appropriate box if your claim is secured by a lien on DO NOT. include the priority portion of
praperty or a right of set off and provide the requested information ) your claim here.
Nature of property or right of setoff: Unsecured Claim Amount:  §
Describe: -

) |
Amount of arrearage and other chargesas of_time case filed included in secured claim,

following categories, check the box and state the amount, i

. . : |
You MUST specify the priority of the claim: !

. C Ui‘J to $2,425* of de;;osits toward purchase, lease, or rental of property or
D Domestic support cbligations under 11 U.S.C. § 507(a)(1 JA) or (a}(1KB). D services for personal, family, or household use -11 U.S.C. § 507(a)7).

Wages, salaries, or commissions (up to $10,950%), eamed within 180 days T : tal units - 11 c 8
before filing of the bankruptcy petition or cessation of the debtor's ° D axes or pen.allles o!wed to govemmental units - 11 U.S.C. § 507(a)(8).
business, whichever is earlier - 11 U.S.C. § 507(a)}4). - D Other - Specify appli‘cable paragraph of 11 U.S.C. §507(a)( ).

D Conlribulions to an employee benefit plan - 11 U.S.C. § 507(a)(5). " Amounts are subject fo adjustment on 4/1/10 and every 3 years thereafter

with respect to cases commenced on or after the date of adjustment.

Value of Property:  § Annual Interest Rate: % ifany: 3 : i Basis far Perfection:

5. PRIORITY CLAIM ] : )

E] Amounl of Claim Entitted to Priority under 11 U.S.C, ‘ ) Include ONLY the priority portion of
§507(a). If any portion of your claim falls in one of the Unsecured Priority Claim Amount:  $ ', your unsecured claim here.

6. CREDITS: The amount of all payments on this claim has been credited for the purpose of making this proof of claim,
7. SUPPORTING DOCUMENTS: Attach redacted copies of supporting doguments, such as promissary notes, purchase orders, invoices, itemized

statements of running accounts, contracts, court judgments, mortgages, and security agreements. You may also attach a summary. Attach redacted copies of

1 é //y // . . and address and telephone number if ﬁiﬁeregfcr:oén ﬁrhe erlances?ﬁjgfiﬁbftf_wwgqqyzfmr of attorney, if any,

evidence of perfection of a security interest. (See definition of "redacted” on reverse side.) If the documents are not available, please explain.
DATE-STAMPED CQOPY To receive an acknowledgment of the filing of your claim, ' DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED
enclose a stamped, self-addressed envelope and copy of this proof of claim. | DOCUMENTS MAY BE DESTROYED AFTER SCANNING.
The criginal of this completed proof of claim form must be sent by mail, hand, courier or overnight delivery (facsimile, THIS SPACE FOR COURT
telecopy or other electronic means NOT accepted), so that it is actually received on or before 5:00 p.m. prevailing USE ONLY
Eastern Time on June 15, 2010, the Bar Date {as defined in the Bar Date Notice). . : e e
By Regular Mail to: By Hand, Courier, Or Overnight Delivery to: (F T, B & W Mortgage Corp.
BMC Group, Ine. . _ BMC Group Inc. * ; TLHRIEN 1L
Alln: Taylor, Bean & Whitaker Mortgage Corp. Claim Processing Aftn: Taylor, Bean & Whilaker Morigage Corp. Claim Processi 03037
PO Box 3020 18750 Lake Drive East 1 S e _————
Chanhassen, MN 55317-3020 Chanhassen, MN 55317 | |
. ' I
DATE SIGNATURE: The person filing this claim must sign i, Sign and print name and title, if.any, of the creditor or other person authorized fo file this claim

w.\)4 Al David . 1de. TredSucer

Penafly for presenting fraudulent claim is a fine of up to $500,000 or imprisenment for up ta 5 years, or both. 18 U. S C. §§ 152 AND 3571,



ADDENDUM TO PROOF OF CLAIM

In Case No.: 3:09-bk-07047-JAK
Taylor, Bean & Whitaker Mortgage Corp.

FOR :
I

COLE TAYLOR BANK

Please note that these amounts are subject to change based on, among other things, the
. . . . t . g .
determination or receipt of any amounts under the currently ongoing reconciliation. Cole
Taylor Bank reserves the right to amend, revise, or supplement this claim as necessary
. |

Escrow funds fronted by Cole Taylor at time of servicing tr'msfer 656,526.20
MIP funds fronted by Cole Taylor for FHA insurance (to date) 137,643.87
MIP funds fronted by Cole Taylor for USDA insurance (to ¢date) 93,706.76
Principal balance of 2 purchased loans that did not transfer 232.880.00
Consultant (Bank of Manhattan Capital} 262,061.66

Draper & Kramer insurance processing fees (to date) | 111,358.46
|

August 2009 Principal & Interest Payments 115,116.86
September 2009 Principal & Interest Payments 4,906.80
Interest on AOT (principal paid off in August 2009) : 14,770.65
Legal costs 150,000.00

Total 1,778,971.20

David J. ide 9550 West Higgins Road

Groug Senior Vice Presiclent  Rosemont, IL 60018

Treasurer (847) 653 7140 / office
(630) 336 2942 / cell

(847) 653 7881 / fax
www. coletaylor.com
dide@coletaylor.com

%
6\'

0

ColeTaylorBank

I
|
|
|
I
)
)
i

.Scanned:: 6/15/2010-12:18:21 PM
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MORTGAGE LOAN PARTICIPATION SAI_!rE AGREEMENT
(AOT Program — Agency Securities)

by and among

t
COLONIAL BANK, !
COLE TAYLOR BANK, i

each as Purchaser |
and

COLONIAL BANK, i
as Administrative Agent and Custodian,
|
|

and

TAYLOR, BEAN & WHITAKER MORTGAGE CORP.,
as Seller ‘
b

Dated as of July 30, 2006

{M2836519;2}
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MORTGAGE LOAN PARTICIPATION SALE AGREEMENT
(AOT Program — Agency Securities)

This MORTGAGE LOAN PARTICIPATION SALE AGREEMENT {AOT Program — Agency Securities)
{together with the exhibits, schedules and annexes hereunder, as may be amended and supplemented from time to
time, referred 1o hereinafier as the "Agreement™) is dated as of July 30, 2009 by and' among TAYLOR, BEAN &
WHITAKER MORTGAGE CORDP., a Florida corporation, whose address is 101 N.E. 2nd Street, Ocala, Florida
34470, as seller (the "Seller'), COLE TAYLOR BANK, a | banking corporation, whose address is
9550 West Higgins Road, Rosemont, Illinois 60018, its successors and ‘assigns, as purchaser ("Co-Purchaser"),
COLONIAL BANK, an Alabama banking corporation, formerly known as‘Colomal Bank, N.A., a national banking
association, and its successors and assigns, whose address is 100 Colonial Bank Boulevard, Montgomery, Alabama
36117, its successors and assigns, as purchaser ("Colonial", and together with Co-Purchaser, individually, a
"Purchaser” and collectively, the "Purchasers"), and COLONIAL, as administrative agent and custodian for itself
and the other purchasers (the "Administrative Agent” or the "Custodian").

RECITALS

WHEREAS, the Seller desires to sell from time to time to the Purchasers up to an aggregate of ninety-nine
percent (99%) of the Seller's right, title and interest in and to designated pools of fully amortizing first or second lien
residential Mortgage Loans (defined below) (each such pool of Mortgage Loans so purchased and sold, a "Mortgage
Pool"), each in the form of a participation interest in such Mortgage Pool, Iev:denced by a Participation Certificate,
and each Purchaser, at its sole election, agrees to purchase such Parhclpation Certificate evidencing such
participation interest in such Mortgage Pool, from Seller in accordance with'the terms and conditions set forth in this
Agreement and the Custodial Agreement (as defined below).

WHEREAS, the Seller will be retained as servicer of the Mortgagle Loans because (1) the Seller {or one or
more of its sub51dlar1es affiliates or customers) originated the Mortgage Loans in the ordinary course of its business,
(1) the Seller is familiar with servicing the Mortgage Loans and the servicing standards, and (iii) the Seller has the
administrative and other staff and agents necessary to most effectively ’servnce the Mortgage Loans under the
servicing standards. Accordingly, other entities could not comparably semce the Mortgage Loans as efficiently as
the Seller (or a subservicer under the control and supervision of the Seller) a.nd servicing the Mortgage Loans by any
entity other than the Seller (or a subservicer under the control and- superwsron of the Seller) could result in a
diminuticn in the vatue of the participation interests purchased by the Purchasers.

WHEREAS, the Seller acknowledges that it will use its commercially reasonable efforts to cause each
participation interest in a Mortgage Pool purchased hereunder as ewdenced by a Participation Certificate to be
converted into an Agency Security relating to such Mortgage Pool, such Agency Security to be backed by and to
relate to the Mortgage Loans. In furtherance thereof, the Seller agrees to u!se its commercially reasonable efforts to
cause the related Agency Security to be issued and delivered on or before the Settlement Date under the terms and
conditions provided herein.

WHEREAS, coincident with.each Mortgage Pool purchase, the Selier will have validly assigned to the
Purchasers all of the Seller's rights and obligations under one or more forward purchase commitments each
evidencing an institution’s commitment to purchase on a mandatory basis ona designated purchase date an agreed
upon principal amount of the related Agency Security.

|
WHEREAS the Purchasers bave agreed to retain the Administrative 'Agent and Custodian to provide
administrative and custodial services on behalf of the Purchasers in connectlon with the participation interest in the
Mortgage Loans and the Agency Securities and any funds and proceeds derived therefrom,

' NOW, THEREFORE, in consideration of the mutual covenants and agreements comtained herein, the
partics hereto, intending to be legally bound, hereby agree as follows:

Section 1. Definitions.

Capitalized terms used in this Agreement shall have the meanings ascribed to them below:

{M2836519,2}
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"Accepted Servicing Practices": With respect to each Mortgage Loan, such standards which comply with
the applicable standards and requirements under: (i) an applicable Agency Program and related provisions of the
applicable Agency Guide pursuant to which the related Agency Security is'intended to be issued, (ii) any applicable
FHA and/or VA program and related provisions of applicable FHA and/or \IIA servicing guidelines, and/or (iii) such
other applicable servicing standards and requirements, which are customary and usual in the mortgage servicing
industry in the United States.

"Administrative Agent Fee": Shall have the meaning ascribed lhcr'f:to in Section 33(3) of this Agreement.

"Affiliate”: With respect to any specified entity, any other entity controlling or controlled by or under
common control with such specified entity. For the purposes of this dcﬁnit;ion, "control" when used with respect to
any specified entity means the power to direct the management and policies of such entity, directly or indirectly,
whether through the ownership of voting securities, by contract or othelrwise; and the terms "controlfing" and
“controlled" having meanings correlative to the foregoing. !

!
"Agency”: The Government National Mortgage Association ("GNMA"), the Federal National Mortgage
Association ("Fannie Mae"), and the Federal Home Loan Mortgage Corpora;tjon ("Freddie Mac"), as applicable.

"Agency Approvals": Shall have the meaning ascribed thereto in Section 9(a)(ix) of this Agreement.

"Agency Guaranty Fee": Such fee, payable monthly in arrears b)'( the Seller to the Agency, as set by the
Agency and as in effect at the time a Transaction is commenced, the zimoun! of which, with respect to each
Mortgage Loan and any date of determination, shall be calculated on a Mortgage Loan-by-Mortgage Loan basis and
equal to the product of: (i) outstanding principal balance of such Mortgagé Loan on which interest accrued in the
related preceding calendar month, (i} the Agency Guaranty Fee Rate and {ii1) a fraction, the numerator of which is
the 30 and the denominator of which is 360. !

i )

"Agency Guaranty Fee Rate™ The rate (expressed as a percentage) set forth on the Mortgage Loan

Schedule for agency guaranty fee. ’

L]
1

"Agency Guide": Respecting GNMA Securities, the "GNMA Mortgage-Backed Securities Guide":

. respecting Fannie Mae Securities, the Fannie Mae "Selling Guide" and the Fannie Mae "Servicing Guide"; and

respecting Freddie Mac Sccurities, the Freddie Mac "Sellers’ and Servicers' Guide"; in each case as such Agency
Guide may be amended and supplemented from time to time.

"Agency Program": The specific mortgage-backed securities swap or purchase program under the relevant
Agency Guide or as otherwise approved by the Agency pursuant to which the Agency Security for a given
Transaction is to be issued. :

"Agency Security": A fully modified pass-through mortgagc—bacl%ed certificate guaranteed by GNMA, a
guaranteed morigage pass-through certificate issued by Fannie Mae, or a mortgage participation certificate issued by
Freddie Mac, in each case representing or backed by the Mortgage Pool which is the subject of a Transaction. The
particular Agency Security for the relevant Agency is alternatively referred to as: "GNMA Securities" (in the case
of GNMAJ}, "Fannie Mae Securities” (in the case of Fannie Mae) and "Freddie Mac Securities” (in the case of
Freddie Mac). !

"Agency Security Face Amount": Thé original unpaid principal balance of the Agency Security.

"BMA Guide": The uniform practices for the clearance and settlement of mortgage-backed securities and
other related securitics, published (and periodically updated as supplemented) by the Securities Industry and
Financial Markets Association, successor by merger to The Bond Market Association ("SIFMA"), as such BMA
(fuide may be amended and supplemented from time (o time.

|
"Breach": Shall have the meaning ascribed thereto in Section 9(d) olf this Agreement.

. ! . .
"Business Day".  Any day other than (a) a Saturday, Sunday, I(b) any other day on which banking
institutions in the City of Montgomery, Alabama or the jurisdiction in whiclsh the Custodian's custodial offices are

(M28365192) 2
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1
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)
I
1

located are authorized or obligated by law to be closed, or (c) a day on which banks in the State of New York are
closed for business. :

"Clearing_Agreement”: The Clearing and Custodial Agreemené (AOT Program), dated as of the date
hereof, by and among the Seller, the Purchasers, the Administrative Agent and The Bank of New York Mellon Trust
Company, N.A. {and the exhibits, schedules and annexes thereunder, as may be amended and supplemented from
time to time), in form and substance acceptable 1o the parties. :

|
"Collateral”: Shall have the meaning ascribed thereto in Section 7(d) of this Agreement,
|

"Custodial Account”: Shall have the meaning ascribed thereto in S;cction 5(c) of this Agreement,

"

Custodial Agreement”: The Custodial Agreement (AOT Progra%n — Agency Securities), dated as of the
date hereof (and the exhibits, schedules and annexes thereunder, as may be Iamended and supplemented from time to
time), by and among the Seller, the Purchasers and the Custodian, in form alild substance acceptable to the parties.

"Deficient Morigage Loans™: Shall have the meaning ascribed thereto in Section 9(d) of this Agreement,

"Designated Servicer”: Shall have the meaning ascribed thereto in IScclion 5(e} of this Agreement.

"Electronic Tracking Agreement”: The Electronic Tracking Agrc:cment, dated as of the date hereof (and
the exhibits, schedules and annexes thereunder, as same may be amended and supplemented from time to time), by
and among the Seller, Purchaser, MERS and MERSCORP, Inc., in form and substance acceptable to the parties,

}

"Escrow Payments”: With respect to any Mortgage Loan, the amounts constituting ground rents, taxes,
assessments, water rents, sewer rents, municipal charges, mortgage insurance premiums, fire and hazard insurance
premiums, condominium charges, and any other payments required to be escrowed by the related mortgagor with
the mortgagee pursuant to the Mortgage or any other related document. !‘
| |
"EDIC": The Federal Deposit Insurance Corporation, or amy succcs:sor thereto.

"FHA": The Federal Housing Administration, or any successor therelo.
"GAAP": Generally accepted accounting principles in the United S:1ates applied on a consistent basis.

"Good Delivery": The meaning ascribed 1o such term in the BMA Guide in connection with the standard

requirements for the delivery and settlement of an Agency Security. t

"Governmental Awthority": The United States, any State and an;f political subdivision thereof, whether

state or local, and any agency, department, commission, board, bureau, authority, instrumentality, regulatory body,

court, central bank or other entity exercising executive, legislative, judicial, taxing, regulatory or administrative
. powers or functions of or pertaining to government.

"HUD": The United States Department of Housing and Urban Development, or any successor thereto.

"Initial Balance": The aggregate outstanding principal balance of the Mortgage Loans evidenced by a
Participation Certificate as of the related Purchase Date. '

"Initial Remittance Date": Shall have the meaning ascribed thereto in Section 4(c) of this Agreement. -
f

"LIBOR": The London Interbank Offered Rate -- British Bankers lFixing to U.S. Dollars conducted each
London business day at 11:00 am. (London Time) as quoted on the EDS s:crccn on Bloomberg for the appropriate
term(s) ranging from.7 days to 12 months, If on any Purchase Date, no guotation appears on EDS screen on
Bloomberg by 9:00 a.m. (Montgomery time), LIBOR will be the rate determined by the Administrative Agent on
the basis of the rates at which deposits in United States Dollars are offered by major banks in the London interbank
market at approximately 11:00 am. (London time) on the Purchase Date to prime banks in the London interbank
market for deposits for the term of the related purchase and in a principal amount equal to an amount that is
representative for a single transaction in such market at such time. The Administrative Agent "will request
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|
quotations of such rate from four such banks. If at least two such quotanons are provided, LIBOR will be the
arithmetic mean (rounded upward, if necessary, to the nearest one hundred thousandth of a percentage point) of the
quoted rates. If fewer than two quotations are provided as requested, ithe rate for such Advance will be the
arithmetic mean of the rates quoted by major banks in New York City, selected by the Administrative Agent, at
approximately 11:00 a.m. (Montgomery time) on the first day of such purchase for loans in United States Dollars to
leading European banks for the term of the related purchase in a principal amount equal to an amount that is
representative for a single transaction in such market at such time. In no event shall the LIBOR be less than the
floor rate per annum equal to 2.50%. *

"Losses": Shall have the meaning ascribed thereto in Section 5(a) cl>f this Agreement.

"MERS": Mortgage Electronic Registration Systems, Inc. which is the mortgagee of record for all
Mortgage Loans in the MERS System. !

"MERS Designated Mortgage Loan": A Mortgage Loan that is reclordcd on the MERS System.
"MERS System": The system of recording transfers of mortgages electronically maintained by MERS,
1

"Mortgage": A first or second lien mortgage, deed of trust or deed to secure debt, as applicable, securing a
Mortgage Note.

"Mortgage File": The items pertaining to each Mortgage Loan (other than the Mortgage Loan Documents
required to be delivered to the Custodian pursuant to the Custodial Agrccmem) and Agency Program as described in
the relevant Agency Guide,

t
"Morgage Loan": Each mortgage loan included in a Mortgage P(l>01, in each case secured by a Mortgage
on a one- to four-family residence and (if so required by the relevant !Agency Program) eligible to be either
guaranteed by VA and/or insured by FHA, or insured by a private mortgage insurer, as applicable.
"Mortpage Loan Documents": With respect to any Mortgage Lo;m the originals of the Mortgage Notes
and other documents and instruments reqmred 1o be delivered to the Custodlan n connection wnh each Transaction,
all pursvant to the Custodial Agreement. i

"Mortgage Loan Remittance Report”: Shall have the meaning ascribed thereto in Section 5(a) of this

Agreement. ‘

|
"Mortgage Loan Schedule"; With respect to each Transaction, the list or schedule of all the Mortgage
Loans prepared in the form required for submission to the applicable Agency for securitization, together with such
information as is required under the relevant Agency Program,
"Mortpage Note": A promissory note or other evidence of mdebtedness of the obligor thereunder,
representing a Mortgage Loan and secured by the related Mortgage. :

Mortgage Pool": Shall have the meaning ascribed thereto in the in‘troductory recitals to this Agreement.

"Mortgage Pool Ownership Interest”: Shall have the meaning aseribed thereto in Section 2(c)(iii) of this
Agreement, .

i

. .
"Mortgaged Property": The real property securing repayment of the debt evidenced by a Mortgage Note.

"Officer's Certificate”: A certificate of an authorized officer of Spller, substantially in the form attached
hereto as Exhibit D. !

b

t
"Qutstanding Transaction": Shall have the meaning ascribed thereto in Section 11 of this Agreement.
i

"Participation Certificate”: A certificate issued in the name of the iAdmlmstratmz Agent for the benefit of
the related Purchaser and delivered to the Custodian by the Seller in connecuon with cach Transaction, substantially

{M2836519;2} 4 l :




in the form attached hereto as Exhibit B, such certificate to evidence a beneficial ownership interest in the related
Mortgage Pool. . :

"Person”: Any individual, partner, parinership, firm, corporauon trust, vnincorporated organization or
other organizational entity, or a governmental bedy or any department or agency thereof.

"Pooling Documents”: Each of the onginal schedules, forms and olther documents {(other than the Mortgage
Loan Documents) required as of the date of determination to be dehvercd by or on behalf of the Seller to the
relevant Agency and/or the Custodian, as further described in the Custodial Agreement, which required documenis
may be amended by the relevant Agency at any time, and in such case the Pooling Documents hereunder will be
required to satisfy such new requirements, '

-

"Purchase Date": As 1o a given Transaction, the date of Seller's sale and the related Purchaser's purchase of
a participation interest in the designated Mortgage Pool, as evidenced by such Purchaser's payment to the Seller of
the Purchase Price.

"Purchase Price™: With respect to any Participation Certificate,|an amount equal to the product of the
(A) Initial Balance, (B) Takeout Price and {C) the percentage of the related 'Purchaser's beneficial ownership interest
in the Mortgage Loans as set forth in the Participation Certificate.

1
'

"Qualified Depository": A depository institution, the accounts of which are insured by the FDIC, which
meets the applicable requirements of the relevant Agency for maintaining custodial collection accounts and escrow
accounts in connection with servicing mortgage loans underlying an Agency Security.

"Qualified Insurer": A mortgage guaranty insurance company duly authorized and licensed where required
by law to transact mortgage guaranty insurance business and approved as anl insurer by the applicable Agency.

"Qualified Substitute Mortgage Loan": Shall mean a Mortgage Loan (i) that, when aggregated with other
Qualified Substitute Mortgage Loans being substimited on such Transfer Date, has an outstanding principal loan
balance, after application of all payments of principal due and received during or prior to the month of substitution,
equal to the outstanding principal loan balance of the Mortgage Lean being substituted on the related Transfer Date
and (ii) that complies, as of the related Transfer Date, with each of the representatlons and warranties made by Seller
concerning the Mortgage Loan contained in this Agreement.

i

"Reference Rate": With respect to a Participation Certificate shall have the meaning set forth in the related
Participation Certificate. :

1

"Remittance Date”: The 25th day of each calendar month {or 1f such day is not a Business Day, the
Business Day immediately following such 25th day). }

"Repurchase Price": With respect to any Morigage Loan, a price (f:qual to (i) the product of the (A) Initial
Balance, (B) Takeout Price and (C) the percentage of the related Purchaser's beneficial ownership interest in the
Mortgage Loans as set forth in the Participation Certificate, plus (i) mterestlon such Initial Balance at a rate equal to
the Reference Rate from the date on which interest has been paid and 'distributed to Purchaser to the date of
repurchase

!

"Scheduled Delivery Date”: The date of delivery of any Agency Secunty to be delivered by an Agency to

the Administrative Agent for the benefit of the related Purchaser in connectlon with a Transaction.

"Security Issuance Deadline”: The date by which the Agency Secunty must be issued and delivered to the
related Purchaser, which, unless otherwise agreed to by the Administrative Agent as provided herein, shall occur no
later than the Settlement Date. |

"Security Issuance Failure": Failure of the Apency Security to beiissued for any reason whatsoever on or
before the Security Issnance Deadline, or a prior good faith determination by the Seller or the Administrative Agent
for the benefit of the related Purchaser that such Agency Security will not be issued on or before such time.
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"Servicing Fee": With respect to each Mortgage Loan and any,date of determination, the monthly fee
payable to the Seller (or to a successor servicer) in arrears for the servicing of such Mortgage Loan in accordance
with the terms of this Agreement, such fee being calculated by taking the product of {A) the average outstanding
principal balance of all Mortgage Loans (prior to any reductions for prmc1pal payments received during the
preceding calendar month) as of the preceding due date and (B) the posmvc difference between the (i) dollar
weighted average interest rate payable under the Mortgage Loans, (ii) thc Reference Rate as set forth in the
Participation Certificate in Exhibit A hereto and (iii) the Administrative Agent Fee and the fee charged by the
Custodian and (C) the related Purchaser’s beneficial ownership interest in the Mortgage Loans hereunder (expressed
as a percentage) and (D) a fraction, the numerater of which is the actual number of days in the month and the
denominator of which is 360. The servicing fee shall be payable (and retained by the Seller) from interest collected
on the Mortgage Loans.

, ;

"Servicing File": With respect to each Mortgage Loan, the file to be held by Seller in trust for the benefit
of rclated Purchaser, solely in a custodial capacity. Such file includes, but i 13 not limited to, originals or copies of all
documents in the Mortgage File, computer files, data disks, books, rccords data tapes, notes and all additional
documents generated as a result of or utilized in originating and servicing calch Mortgage Loan.

n

Servicing Period": Sha]I have the meaning ascribed thereto in Sec;tion 2(c)(iv) of this Agreement.

"Servicing Termination Events": Shall have the meaning ascfribed thereto in Section 5{¢)} of this
Agreement. I

"Servicing Transfer Date™: Shall have the meaning ascribed thereto in Section 6 of this Agreement.

"Settlement Date": With respect to each Transaction, that date specified as the contractual delivery and
settlement date in the related Takeout Commitment pursuant to which the related Purchaser has the right to deliver
Agency Securities to the Takeout Buyer.

I

"Standard Mortgage Loan Representations”: Shall have the meanirig ascribed thereto in Section 9(b)(iii) of

this Agreement.

}
"Subservicer": Any entity which is subservicing the Mortgage Loa:ns pursuant to a subservicing agreement
with Seller. Each Subservicer and the related subservicing agreement shall be approved in advance by the
Administrative Agent and shall provide that the subservicing agreement shaIl auntomatically terminate upon the
termination of the Seller as servicer under this Agreement.

"Takeout Amount": The unpald principal amount of an Agency Securlty to be issued in connection with a
given Transaction and covered by a particular Takeout Commitment, determined in accordance with Good Delivery
requirements, plus accrued interest thereon at a rate equal to the Reference Rate from (and including) the related
Purchase Date up to (but excluding) the related Settlement Date. |

1
"Takeout Buyer": Any seccuritics dealer or other financial msutuuon or organization, acceptable to
Purchaser, who has entered into a Takeout Commitment, :

"Takeout Commitment": A fully executed trade confirmation from the Takeout Buyer to the Seller
confirming the details of a forward trade between the Takeout Buyer (as buyer) and the Seller (as seller) constituting
a valid, binding and enforceable mandatory delivery commitment by a FTakeout Buyer to purchase on the Settlement
Date and at a given Takeout Price based on the principal amount of the Agency Security described therein plus
accrued interest such that the total paid thereunder shall be equal to the rclated Takeout Amount.

Takeout Commitment Assignment”: An assignment, substantially in the form attached hereto as
Exhibit A, fully completed and executed by the Seller and the Takeout Buyer, if under the related Takeout
Commitment the prior written consent of the Takeout Buyer is required, whereby Seller irrevocably assigns its rights
and obligations under the Takeout Commitment to the related Purchaser.
|
"Takeout Price": As to each Takeout Commitment, the purchase prlce {expressed as a percentage of par)
set forth therein. |
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"Transaction”: Shall mean the following, in each case and collectwcly, (i) each commitment by Purchaser
to purchase, and by the Seller to sell, a Mortgage Pool Ownership Interest as evidenced by a Participation Certificate
and certain assignments of the Takeout Commitment and Agency Secunt}'( from the Seller in accordance with the
terms and conditions of this Agreement; (i) the Seller's performance of its obligations under this Agreement, the
Custodial Agreement and the Clearing Agreement respecting such Mor'tgage Pool Ownership Interest and the
issuance of the Agency Securities; (iii) the issnance and delivery of the related Agency Security together with the
Seller's undertakings respecting the facilitation of such Agency Security 1ssuance {iv} the delivery of the related
Agency Security to the related Takeoui Buyer under each Takeout Comrmtment (v} the Administrative Agent's
exercise of its rights and remedies under this Agreement and/or the Custodial Agreement in the event of a Security
Issuance Failure, the Security Issuance Deadline is extended or a fajlure of Ia Takeout Buyer to fulfill its obligations
under the related Takeout Commitment; and (vi) as approprate, the Seller's servicing of the Mortgage Pool as
described herein. l

"Transaction Documents": This Agreement, the Custodial Agreement, the Clearing Agreement and any
other agreements, documents, certificates and affidavits executed in connecnon therewith.

"Transfer Date": Shall mean with respect to a Qualified Substinte Mortgagc Loan, the date on which Seller
substitutes one of more Morigage Loans in accordance with Section 9(d) of this Agreement.

"UCC": The Uniform Commercial Code adopted and in effect in ttllc appIicable jurisdiction.
"VA" The Department of Veterans Affairs, or any successor thereto.

"Wire Instructions”: The wiring instructions, substantially in the form attached hereto as Exhibit C, as
provided by the Seller to the Administrative Agent.

Section 2. Purchases of Participation Certificates.

(a) Each Purchaser may, in its sole discretion, froIm time to time, purchase one or more
Participation Certificates from the Seller at the Purchase Price, which the pames believe to be fair market value and
adequate consideration for the participation interests purchased by such‘ Purchaser pursuant to this Agreement
together with the servicing rights hereunder and which was determined as the result of arm's length negotiations.
Prior to each Purchaser's election to purchase any Participation Certificate, such Purchaser shall have received from
the Administrative Agent or Custodian (who shall have received from the Sellsr) on or before the Purchase Date:

(1) an electronic copy of the original Partigipation Certificate fully completed and
executed by Seller in the name of the Administrative Agent for the benefit of such Purchaser and
authenticated by Custodian with a copy of the Mortgage Loan Schedule pertaining to the relevant pool of
Mortgage Loans attached hereto; '

(i} an electronic copy of the original fu]lylcomp]etcd and executed written release
of security interest from any warehouse lender having a security mterest m the Mortgage Loans, addressed
to the Administrative Agent for the benefit of the related Purchaser releasing any and all of such
warchouse lender's right, title and interest or claim in such Mortgage Loans, substantially in the form of
Exhibit A to the Custodial Agreement;

(1ii} an electronic copy of the fully executed Custodial Agreement and Clearing
Agreement (the originals of which shall have been delivered to the Administrative Agent for the benefit of
the Purchasers); :

(iv) an electronic copy of the relevant Pooling Documents and Mortgage Loan
Documents (the originals of which shall have been delivered to|the Custodian) as such Purchaser may
request from time to time; and 1 .

v} the documents descnbed in Section 8 of this Agreement to be received by such
Purchaser prior to the commencement of the first Transaction under th1s Agreement in such form required
therennder,
{M2836519;2} 7
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(b) As a condition to the closing by each Purchaser of the purchase of any Participation
Certificate on the Purchase Date, the Administrative Agent on behalf of such Purchaser shall have received from the
Seller: |

5] an electromc copy of the original Takcout Commitment covering a Takeout
Amount equal to the Agency Security Face Amwount or such other instrument evidencing the terms of a
forward purchase trade between the related Takeout Buyer and LhelSelier as provided in the BMA Guide in
connection with the related Transaction; provided that the Seller shall deliver to the Administrative Agent
for the benefit of such Purchaser an electronic copy of the ongmal Takeout Commitment for the related
Transaction within three (3) days of the Purchase Date; i

(i1} an electronic copy of the original Takeout Commitment Assignment, duly
executed by the Seller and the Takeout Buyer, if under the related Takeout Commitment the prior written
consent of the Takeout Buyer is required (or an amendment to the Takeout Commitment permitting the
assignment of such Takeout Commitment without the consent of the Takeout Buyer) and evidence that
notice of the assignment of such Takeout Commitment to the Administrative Agent has been given to the
Takeout Buyer;

(1ii) to the extent not previously dcliverec:i to the Administrative Agent or the
Custodian, an original, fully executed Electronic Tracking Agrecment covering any Morigage Loans which
are registered on the MERS System; and

t

t
{1v) Such other documents as the Administrative Agent may request from time to
time.

All originals of the foregoing documents described in Sections 2(a) and (b) !whjch are not otherwise delivered to the
Administrative Agent or the Custodian on behalf of the Purchasers shall be maintained in trust by the Seller as agent
for the benefit of the Administrative Agent unless the Administrative Agenl requests that such original documents
be delivered to and held by the Administrative Agent or the Custodian on behalf of the Purchasers, in which case,
the Seller shall promptly deliver same to the Administrative Agent or the Custodian as designated in writing by the
Administrative Agent. To the extent that the Seller retains possession of iany original documents hereunder, the
Seller shall maintain all such documents segregated from its own documen}s and assets, clearly marked to identify
such documents as assets owned by the Administrative Agemt for the benefit of the Purchasers.

{c) Slmultaneously with the payment by the Adnnmstralwe Agent on behalf of the related
Purchaser of the Purchase Price, in accordance with the warehouse lcnders wire instructions or Seller's Wire
Instructions, as applicable, with respect to a Participation Certificate, the SelIcr shall:

() irrevocably and abselutely sell, transfer, assign, set over, release and convey to
the Administrative Agent for the benefit of the related Purchaser, without recourse but subject to the terms
of this Agreement, and the Administrative Agent for the benefit of the related Purchaser shall immediately
become vested with beneficial ownership of an undivided partlmpatlon interest equal to the percentage set
forth in the Participation Certificate in (A) all of the Mortgage Loans (but subject to Seller's servicing rights
and obligations, as described herein) set forth in the Pamc:patlon Certificate, (B) subject to the terms
hereunder, any payments and recoveries of principal and interest and proceeds respecting any Mortgage
Loan due on or after the related Purchase Date, (C) any related payments or proceeds under any related
primary insurance, hazard insurance and FHA insurance policies and VA guarantees (1f any) and (D) the
rclated Mortgage Loan Documents, Mortgage Files and Servicing F1lcs

(ii) irevocably and absolutely assign and set over to the Administrative Agent for
the benefit of the related Purchaser an undivided participation mtercst equal to the percentage set forth in
the Participation Certificate in the Seller's right, title and mterest in and to each related Takeout
Commitment and shall deliver to the Administrative Agent for the benefit of the related Purchaser the
related Takcout Commitment Assignment;

(iii) sell, transfer, set over and convey to the Administrative Agent for the benefit of
the related Purchaser an undivided participation interest equal to the percentage set forth in the
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Participation Certificate in the Seller's right, title and interest in and to the Agency Security scheduled to be
issued by the applicable Agency (the items in the foregoing cIauscs (1), (i1) and (iit) of this Section 2(c}) are

collectively, the "Mortgage Pool Ownership Interest"}; and ;
|

iv) accept the Seller's appointment and pcrform its obligations hereunder as servicer
of all of the Mortgage Loans and as agent of and for the benefit of the Administrative Agcnt for the benefit
of the Purchasers (and any other assignee thereof) during the period (the "Servicing Period") from and after
the Purchase Date through the earliest to occur of (A) the date of actual issuance, delivery and settlement of
the Agency Security to the Administrative Agent for the beneﬁt|of the related Purchaser, provided such
issuance and delivery oceurs on or before the Security Issuance Deadline, unless otherwise mutually agreed
to by the parties, (B) in the case of a Security Issuance Failure, either (x) any date so designated by the
Administrative Agent on behalf of the related Purchaser, but in al]'events a date occurring no Jater than the
last calendar day of the second month following the month in whmh the Settlemnent Date for the related
Agency Security was originally scheduled to occur; or (y) the date of the Seller's purchase of the entire
Mortgage Pool Ownership Interest from the related Purchaser pu'rsuant to Section 32 hereof, and (C) the
date of the termination of Seller as the servicer in accordance with the terms of this Agreement.

b
Notwithstanding the foregoing, so long as the Seller is acting as servicing agent of the
Administrative Agent for the benefit of the Purchasers hcreundé:r the Seller shall enforce any and ali
remedies, or exercise any defenses of setoff or otherwise, dnrectly against any mortgagor(s) under the
Mortgage Loans.

(d) From time to time, the Seller may make a request of the Administrative Agent on behalf
of each Purchaser by telephone or otherwise to enter into a Transaction. The Administrative Agent shall promptly
advise each Purchaser of the Seller's request to enter into a Transaction. NoI Purchaser shall be under any obligation
to enter into the Transaction unless and until: (i) it elects to do so, which elccnon shall be evidenced solely by its
transfer of appropriate funds to the Administrative Agent and then to the Seller and (ii) the conditions specified
herein have been satisfied. Notwithstanding anything to the contrary in'this Agreement, no Purchaser shall be
required to purchase any Mortgage Loans which are registered on the MERS System unless the Electronic Tracking
Agreement is in full force and effect.

(e) If 2 Purchaser elects to purchase any Participation Certificate, such Purchaser shall pay to
the Administrative Agent an amount equal to the Purchase Price for such Participation Certificate by wire transfer of
immediately available funds in accordance with the Administrative Agent's wire transfer instructions. Upon receipt
thereof from the related Purchaser, the Administrative Agent, on behalf of such Purchaser, shall remit the Purchase
Price to the Seller in accordance with the warehouse lender's wire mstructxons or, if there is no warehouse lender,
the Seller's Wire Instructions. In the event that a Purchaser rejects a Participation Certificate for purchase for any
reason and/or does not transmit the Purchase Price, (i) any Participation Centificate delivered to the Administrative
Agent or the Custodian in anticipation of such purchase shall automatically be null and void and shall be returned by
the Administrative Agent or Custodian to the Seller and (ii) if the Admlmstratwe Agent or a Purchaser shall
nevertheless receive any portion of the related Takeout Amount, the respectwe party shall hold such funds in trust
for the Seller and shall immediately pay such portion of the Takeout Amount received Lo the Administrative Agent
and then promptly transfer same to the Seller in accordance with the Seller's Wire Instructions on the date of receipt
thercof by such party if received prior to 11:00 a.m. (Montgomery time) andiotherwnsc, on the next Business Day.

) In the event that the Agency Security is not issued on or before the Security Issuance
Deadline due to non-performance by the related Agency of any of its obliga'tions under the related Agency Guide in
cornnection with a Transaction or in the event that the applicable Agency falis to issue the Agency Security in the
amount set forth in the related Takeout Commitment, the Administrative Agent may consider the Agency in material
breach of such Agency Guide in respect of such Transaction and pursue any remedies available to it under such
Agency Guide or applicable law. In the event that the Takeout Buyer does not comply with any of its obligations
under the related Takeout Commitment or Agency Guide in connection with a Transaction, the Administrative
Agent may consider the Takeout Buyer in material breach and pursue any remedies available to it under such
Takeout Commitment, Agency Guide or applicable law. :

{2) To the extent the Agency Security is not lssued on or before the Security Issuance
Deadline, or a Sceurity Issuance Failure is otherwise determined to have occurred or a Takeout Buyer fails to fulfill

+
'
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its obligations under the related Takeout Commitment, then all payments and recoveries of principal and interest and
insurance and disposition proceeds respecting any Mortgage Loan due on or afler the Purchase Date, net of the
Servicing Fee and Agency Guaranty Fee, shall be paid to the Admmlstratwe Agent and distributed to the related
Purchaser pro rata based on its ownershjp percentage and in accordance with Sections 4(c) and 4(g) hereof. For
purposes of this Section 2(g), the Servicing Fee shall be deemed 10 exclude the Agency Guaranty Fee. All
scheduled payments due prior to the Purchase Date shall be retained by the ]Seller.

(h} Each Purchaser, upon purchasing a Participatio:lm Certificate hereunder, shall have been
deemed to have represented to the Seller that (1) it is purchasing the Participation Certificate for its own account and
not with a view to or in connection with any subdivision, resale or distribution thereof in violation of the Securities
Act of 1933, as amended ("1933 Act") or the terms of this Agreement, and | can bear the economic risk related to the
purchase of same; (2) the Seller has made available to it or its personal adwsers the opportunity to obtain additional
information to evaluate the merits and risks of this investment. Each Purchascr acknowledges that the Participation
Certificates have not been registered under the 1933 Act or any other apphcable state securitics laws and that the
Seller is relying upon specific exemptions from the registration requirements thereof, and that the Seller is relying
upon the truth and accuracy of, and each Purchaser's compliance with, such Purchaser's representations, warranties,
covenants, agreements, acknowledgments and understandings set forth herem in order to determine the availability
of such exemptions and such Purchaser's eligibility to acquire the Pammpau.on Certificate.

!

{1 Each Purchaser acknowledges that this Agrcément and the Participation Certificate
represent commercial transactions, not investments, and are not being acqulred for resale or with a view for resale
and are not intended to constitute a security for purposes of any applicable chuntxes law. :

Section 3. Takeout Commitments. )

(a) Seller, coincident with the commencement of: each Transaction, hereby and thereby
assigns and sels over to the Administrative Agent for the benefit of the related Purchaser, without recourse, free and
clear of any lien, claim, participation or encumbrance of any kind, an undnnded participation intcrest equal to the
percentage set forth in the related Participation Certificate in the Seller's nght title and interest under the related
Takeout Commitment, including without limitation, its right and enntlemfent to receive from the related Takeout
Buyer the entire Takeout Amount specified in related Takeout Commitment. Each Purchaser agrees that it will
deliver, or cause the Administrative Agent or Custodian Lo deliver, to the related Takeout Buyer the related Agency
Security which is sufficient to satisfy all Takeout Commitments, prowded that (i) the Agency Security shall have
been issued and delivered to the Administrative Agent for the benefit of the related Purchaser in the Agency
Security Face Amount, and at least equal to the Purchase Price, on or befoge the Settlement Date so as to allow the
related Purchaser to effect Good Delivery of the Agency Security to the related Takeout Buyer; (ii) the related
Takeout Commitment Assignment is fully completed and executed by the Seller in favor of the Administrative
Agent for Lhe benefit of the related Purchaser and executed by the rclatcd Takeout Buyer, if under the related
Takeout Commitment the prior written consent of the Takeout Buyer is requlred {or an amendment of the Takeout
Commitment permitting the assignment of such Takeout Commitment without the consent of the Takeout Buyer,
which shall be provided by the Seller to the related Purchaser upon entering into the related Transaction); and (iii)
notice of the Seller's assignment of the related Takeout Commitment to the Administrative Agent for the benefit of
the related Purchaser has been given to the related Takeout Buyer. Thc,parties hereto agree that time is of the
essence in connection with the Transactions and the fulfillment of their respective obligations thereunder.

(b) As provided herein, in the event a Takeout Buyer fails to perform its obligations under
the related Takeout Commitment as deternined under the express {erms set:forth in such Takeout Commitment, the
Administrative Agent for the benefit of the related Purchaser may and, at the direction of the related Purchaser shall,
consider the Takeout Buyer in material breach of its Takeout Commitment;and pursue any remedies available to it
under such Takeout Commitment or applicable law., |

Section 4, Issuance and Delivery of Participation Certificate.
{a) In connection with each Transaction, the Scller shall cause a fully executed and

completed original or electronic copy of a Participation Certificate to be issued in the name of the Administrative
Agent for the benefit of the related Purchaser and delivered to the Custodian for authentication and delivery to the
Administrative Agent for the benefit of the related Purchaser on or before the Purchase Date. Pursuant to the
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Custodial Agreement, the Custodian shall hold the Participation Certificate for the exclusive use and benefit of
Administrative Agent for the benefit of such Purchaser, as its bailee, and shall deliver an electronic copy of the
Participation Certificate to the Administrative Agent upon authentication. The Administrative Agent shall promptly,
npon receipt of a copy of the Participation Certificate, deliver a copy of same to the related Purchaser. The
Participation Certificate shall evidence the entire Mortgage Pool Ownershxp Interest. The Participation Certificate
shall, by its terms, cease to evidence a Mortgage Pool Ownership Interest i m any or all of the related Mortgage Loans
npern (i) the issuance and delivery to the Administrative Agent or the custodlan under the Clearing Agreement for
the benefit of the Agent on behalf of the related Purchaser of the relatedI Agency Security covered by a Takeout
Commitment, (ii) a repurchase of a Deficient Mortgage Loan by the Seller at the Repurchase Price, or {iii) a
repurchase of the entire Mortgage Pool Ownership Interest by the Seller at the Repurchase Price in accordance with
the terms hereof, provided, however, (to the extent such Purchaser owns a 100% interest therein) the Administrative
Agent on behalf of related Purchaser may, and at the request of the related Purchaser shall, cause the Participation
Certificate to be canceled in exchange for an absolute assignment and delivery to such Purchaser by the Custodian
of the entire related Mortgage Pool Ownership Intcrest, and provided, further, however, that such Participation
Certificate and this Agreement shall continue to be effective in determmmg the rights of such Purchaser (or other
holder of the Participation Certificate) to receive the benefit of any reqmred payments derived from the Mortgage
Pool. _ ;

(b) Each Purchaser and any subsequent transferce under the Participation Certificate shall be
entitled during the term in which a Participation Certificate purchased by it remains in force and effect to sell,
transfer, assign, pledge, or otherwise dispose of such Participation Cemﬁcate subject to the transfer restrictions in
Section 2{i) hereof, all without the consent of the Seller. Seller shall have no right or obligation to sell, pledge,
repurchase, substitute other mortgage loans for, or otherwise dispose of any of the Mortgage Loans except as
otherwise set forth in this Agreement. : |

(©) Subject to the terms hereof, each Participation Centificate shall provide for monthly
remittance by the Seller to the Administrative Agent for the benefit of the related Purchaser (and its successors and
assigns) of such Purchaser's portion of the payments of principal (including principal prepayments), interest, and
other amounts received by the Seller (or Subservicer) from mortgagors under the related Mortgage Loan during the
Servicing Period. The first scheduled Remittance Date for the Seller's remigtance of Mortgage Loan payments to the
Administrative Agent for the benefit of the related Purchaser (and its successors and assigns) shall ocour on the 25th
day (or if such day is not a Business Day, on the next Business Day) of each calendar month following the Purchase
Date (the "Initial Remittance Date"). The remittance on the Initial Remlttémce Date, and on each Remittance Date
thereafler, shall include the related Purchaser's pro rata portion of all related Mortgage Loan payments plus any
related inscheduled payments and insurance and disposition proceeds received by the Seller on or after the Purchase
Date less the related Servicing Fee. All such Mortgage Loan payments received by the Seller shalt be held by the
Seller in trust for the benefit of the Administrative Agent on behalf of the related Purchaser (and its successors and
assigns). Seller shall not commingle such Mortgage Loan payments with its own funds and, at all times, shall keep
such Mortgage Loan payments segregated from its own funds by deposmng such Mortgage Loan payments in a
separate Custodial Account established pursuant to Section 5(c) hereof. Seller acknowledges and agrees that such
Custodial Account and the funds deposited therein shall not be property of the estate of the Seller as that term is
defined in Section 541 of Title 11 of the United States Code, as amended (lhe "Bankruptcy Code"), in the event of
the Seller's bankruptcy. i

(d} Seller acknowledges that in connection with the purchase and sale of the Participation
Certificate under this Agreement, the Seller shall immediately cause the Admrmstratwc Agent or the Custodian to be
designated as "interim funder” in the interim funder field of the MERS System

(e Each Purchaser (or a subsequent holder of a Pammpanon Certificate) shall surrender, or
cause to be surrendered, the Participation Certificate (to the extent in llS possession) to the Custodian upon the
earliest to occur of (i) the sale or transfer of such Participation Certificate to a subsequent transferee and (ii) the
absolute assignment and delivery to such Purchaser of the entire related Mortgage Pool Ownership Interest.

3] All proceeds or other amounts payable on account of the sale of the Mortgage Loans shall
be paid directly by the Takeout Buyer or other purchaser (and the Seller shall so notify each Takcout Buyer and/or
purchaser, as applicable, of this requirement) by wire transfer to such accoum maintained with the Administrative
Agent for the benefit of the Purchasers as may be designated thereby for such purpose, pursuant to the
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Administrative Agent's wire transfer instructions provided to the Seller, :Taccompanied by a copy of the Takeout
Buyer's or other purchaser's, as applicable, written purchase advice. 'Unless such wire is received by the
Administrative Agent on or prior to 1:00 p.m. (Montgomery time) on the date of closing of the Transaction, for
purposes of caleulation and payment of the amounts due to the related Purchaser on its Participation Certificate, the
proceeds of such Transaction shall be deemed to have been received by the Administrative Agent on the next
succeeding Business Day. All such proceeds or other amounts payable on account of the Transactions shall be
applied in the manner set forth in Section 4(g) hereof. !

2 All proceeds or other amounts payable on account of the Transactions or other
disposition of the Mortgage Loan, in each case, net of Servicing Fees and other servicing compensation due to the
Seller which shall be retained by the Seller and net of any accrued and unpaid fees payable to and expenses incurred
by the Administrative Agent and the Custodian in performing the serwces hereunder and under the Custodial
Agreement, shall be applied on a pro rata basis in accordance with the beneficial ownership interests in the
Mortgage Loans owned by each party. The Administrative Agent shall, and is hereby authorized by each Purchaser
to, record each purchase of a Participation Certificate and determine and ca]cu]ate the Reference Rate and amounts
due to each Purchaser hereunder and thereunder and record each payment made by the Seller in connection
therewith and such other information with respect thereto, and any such determination, calculation or recordation by
the Administrative Agent, absent manifest error, shall be conclusive and bmdmg and constitute prima facie evidence

of the accuracy of the information so recorded. !
I

Section 5. Mortgage Pool Servicing. ' i
!
(a) General Servicing Standards: Indemnification; Servicing_Compensation. Each of the

parties hereto agrees and acknowledges that the beneficial ownership interests in each Mortgage Pool sold hereunder
shall be sold to a Purchaser on a servicing-retained basis. The parties heretcj; agree, however, that the Administrative
Agent on behalf of each Purchaser is engaging, and the Administrative Agent does hereby engage, the Seller to
provide servicing of each Mortgage Loan in a Mortgage Pool as agent of and for the benefit of the Administrative
Agent on behalf of the Purchasers (and their successors and assigns) from the Purchase Date for each Transaction
until the expiration or earlier termination of the Servicing Period. Except as otherwise provided hereunder, Seller
shall have no further servicing obligations or duties to the Administrative Agent or any Purchaser under the terms of
this Agreement with respect to the relevant Mortgage Pool upon the expiration of the applicable Servicing Period.
[

Seller shall separately service and administer each Mortgage Loan in a Mortgage Pocl (which servicing
duties shall include special servicing, default administration, workout and liquidation or foreclosure) in a manner
that Seller reasonably believes to be in the best interest of the Administrative Agent for the benefit of the Purchasers
. and in accordance with Accepted Servicing Practices and the terms heréunder and the Seller shall at all times
comply with applicable law, FHA regulations and VA regulations, as apphcable and any other applicable rules or
regulations so that (among other things) FHA insurance, VA guarantee, or.pnvate mortgage insurance in respect of
any Mortgage Loan remains in full force and effect and is not reduced. Seller shall at all times maintain accurate
and complete records of its servicing of the Mortgage Loans, and the Admmlstratwe Agent or any Purchaser may, at
any time during Seller's normal business hours, on reasonable notice, examme such records. In addition, the Seller
shall deliver to the Administrative Agent on each Remittance Date (or other date of required remittance of related
Mortgage Loan payments) occurring during the Servicing Period a wntten report regarding the status of those
Mortgage Loans, in form and substance of the remittance reports requn'ed onder the relevant Agency Guide and
Agency Program respecting the applicable Agency Security originally scheduled to be issued pursuant to the
Transaction {each, a "Mortgage Loan Remittance Report™). Seller, within three (3) Business Days following request
of the Administrative Agent, shall provide to the Administrative Agent a detailed report of the status of the related
Mortgage Loan and relevant payment information and such other information (including, without limitation, a
reconciliation detailing the source of each payment made by the obligors under the related Mortgage Loans so that
such payments are traceable) as the Administrative Agent may require as of the date of such request or such other
date required by the Administrative Agent. The Admimistrative Agent. ‘shall promptly distribute to the related
Purchaser the related Mortgage Loan Remittance Report and any other information or reports received thereby from
the Seller. i

Seller shall not consent to a modification of the interest rate of a Mortgage Note, defer or forgive the
payment thereof or of any principal, reduce the outstanding principal amount (except for actual payments of
principal) or extend the final maturity date of a Mortgage Loan during the Servmmg Period or at any other time that
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it is servicing such Mortgage Loan hereunder without the prior written consent of the Administrative Agent, who
shall have obtained the prior written consent of each of the affected Purchas{ers (and its successors and assigns).

Seller shall indemnify and hold the Administrative Agent and each Purchaser and their respective
successors and assigns harmliess against any and all actions, claims, hablhtxes or other losses ("Losses") resulting
from or otherwise arising in connection with the failure of the Seller to perform its obligations in strict compliance
with the terms of this Agreement (which indemnification shall not include |consequennal damages but shall include,
without limitation, any failure to perform its servicing obligations as set forth hereunder, any failure of a related
Takeout Buyer to perform in a timely manner under its related Takeout ICommument if such failure was caused
directly by Seller's required action or failure to take action (to the extent thalt such action is material) under the terms
of this Agreement or the related Takeout Commitment, any Losses directly atiributable to a Security Issuance
Failure if such failure was caused directly by the Seller's required action of failure to take action (to the extent that
such action is material) under the terms of this Agreement or such Takeout Commitment, any Losses directly
atiributable to the improper servicing of the Mortgage Loans and any Losses directly attributable to the failure of an
Agency to deliver an Agency Security on the Scheduled Delivery Date if such failure was caused directly by Seller's
required action or failure to take action (to the extent that such action is material) under the terms of this Agreement
or such Takeout Commitment). Upon a Security Issuance Failure within thirty (30) days after delivery of the related
Participation Certificate to the related Purchaser, to the extent that the related Purchaser owns a 100% participation
interest in the affected Mortgage Loans, the related Purchaser may complctc or cause the Administrative Agent or
the Custodian to complete, the endorsements on the Mortgage Notes and complete and record, or cause to be
completed and recorded, the assignments of Mortgages relating to the affected Mortgage Loans.

As compensation for the Seller undertaking servicing duties, during the Servicing Period, the Seller shall be
entitled to receive the Servicing Fee and such other servicing compensation (e.g., late fees and assumption fees) as
permitted and in such manner provided for under the applicable provisions of the relevant Agency Guide and
Agency Program, which the parties believe to be fair market value and adequate consideration for the servicing

duties provided pursuant to this Agreement and which was determined as the result of arm's length negotiations.
F

(b) Seller's Retention of the Mortgage Files and the Servicing Files. Each Servicing File and
Mortgage File shall be held by the Seller in order to service the Mortgage Loans pursuant to this Agreement and are
and shall be held in trust by the Seller for the benefit of the Administrative Agent on behalf of the related Purchaser
as the owner thereof during the Servicing Period or at any other time that it is servicing such Mortgage Loan
hereunder for the benefit of the Administrative Agent on behalf of the related Purchaser and its successors and
permitted assigns. Seller's possession of each Servicing File and Mongagé File is at the will of the Administrative
Agent and each Purchaser for the sole purpose of facilitating servicing of the related Mortgape Loan during the
Servicing Period pursuant to this Agreement, and such retention and posséssion by the Seller shall be in an agency
and custodial capacity only. The ownership of each Mortgage Note,l Mortgage and related Mortgage Loan
Documents, and the contents of each Servicing File and Mortgage File is vested in the Administrative Agent for the
benefit of the related Purchaser in accordance with such Purchaser's ownership interest hereunder and the ownership
of all records and documents with respect to the related Mortgage Loan prepared by or which come into the
possession of the Seller shall immediately vest in the Administrative Agenl:for the benefit of the related Purchaser in
accordance with such Purchaser's ownership interest hereunder and shall be retained and maintained, in trust, by the
Seller at the will of the Adminisirative Agent and each Purchaser in such custodial capacity only. The books and
records of the Seller (which shall include, without limitation, the Seller'$ computer records and systems used in
originating and servicing Mortgage Loans) and any loan documents related to such Mortgage Loans and held by the
Seller in trust for the Administrative Agent on behalf of the Purchasers shall be appropriately marked to clearly
reflect the ownership of the related Mortgage Loans by the Administrative Agent for the benefit of the Purchasers
(subject to the rights of the relevant Agency upon issuance of the Agency Security). Seller shall release from its
custody the contents of any Mortgage File or Servicing File retained by lt only in accordance with this Agreement
and/or any applicable Agency Guide, unless such release is required as incidental to the servicing of a Mortgage
Loan.

I

{(c) Collection and Escrow Accounts. Seller shall establish one or more collection and
escrow accounts, each in the form of a demand deposit account, and each mled "Taylor, Bean & Whitaker Mortgage
Corp,, in trust for Colonial Bank, as Administrative Agent and Custodian. for the benefit of the Purchasers -- AOT
Program" (each such account, a "Custodial Account"). Such account shall at all times be established with a

4
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Qualified Depos:tory acceptable to the Administrative Agent and thel Seller shall promptly deliver to the
Administrative Agent evidence of the establishment of such account by dehvery to the Administrative Agent of the
account information and such other information and certifications as may be required by the Administrative Agent
from time to time with respect to such Custodial Account. Each Custodial Account shall be subject to the control of
the Administrative Agent for the benefit of the Purchasers.

Any funds deposited in the Custodial Account shall at all times be fully insured by the FDIC to the full
exient permitted under applicable law. Seller shall not maintain any of 1ts own funds in the Custodial Account,
Seller must deposit all funds (net of the applicable Servicing Fee, Agency Guaranty Fee and other servicing
compensation) received with respect to the Mortgage Loans in the Custcl)dlal Account immediately upon receipt
thereby. Seller shall withdraw promptly any funds from the Custodial Accéunt deposited thereto in error, any funds
payable to other purchasers and for other purposes consistent with the apphcable servicing provisions of the relevant
Agency Guide and Agency Program relating to the Agency Security ongmally scheduled fo be issued in connection
with the relevant Transaction. Seller may invest and reinvest the funds in the Custodial Account solely in a manner
consistent with the relevant Agency Guide. Seller shall be liable for a'ny investment losses resulting from its
investment or disposition of the funds other than in accordance with thc terms of this Agreement and shall
indemnify the Administrative Agent and the related Purchaser (and its succlessors and assigns) for such losses. The
Administrative Agent on behalf of the Purchasers shall have the option and authority to withdraw funds from the
Custodial Account at any time and (to the extent that the Administrative A;';cnt does not maintain such account) the
Seller shall provide the Administrative Agent with access to such Custodial Account, or shall remit any such funds
to the Administrative Agent immediately upon request thereby to an acfcount designated by the Administrative
Agent for the benefit of the Purchasers. In the event that the Custodial Account is not maintained with the
Administrative Agent, then the Seller shall enter into, and require that the Qualified Depository enter into, a deposit
account control agreemenmt with the Administrative Agent in such form and substance satisfactory to the
Administrative Agent, in its sole and absolute discretion.

(d) Subservicers. The Mortgage Loans may be subsferviced by a Subservicer on behalf of the
Seller provided that the Subservicer is a GNMA-approved issuer, Fanme Mae-approved lender, FHLMC
seller/servicer, FHA-approved mortgagee and/or VA-approved lender, in each case in good standing, and no event
has occurred, including but not limited to a change in insurance coverage, that would make it unable to comply with
the eligibility requirements for lenders/servicers imposed by the relevantIAgcncy Guide or which would require
notification to the relevant Agency. The Subservicer shall fully comply w1th the provisions hereunder. Seller shall
notify all relevant Subservicers, at the commencement of each Transaction, 'of the related Purchaser's Mortgage Pool
Ownership Interest and rights and benefits under this Agreement. Seller shall pay all fees and expenses of a
Subservicer from its own funds, and a Subservicer's fee shall not exceed the Servicing Fee respectmg a pamcular
Mortgage Pool.

At the cost and expense of the Seller, without any right of rmmbursement from any custod:al collection
account, the Seller shall be entitled to terminate the rights and respons1b|11t1es of a Subservicer and arrange for any
servicing responsibilities to be performed by a successor Subservicer meetmg the requirements in the preceding
paragraph; provided, however, that nothing contained herein shall be deemed to prevent or prohibit the Seller, at the
Seller's option, from electing to service the related Mortpage Loans [itself. In the event that the Seller's
responsibilities and duties respecting a particular Mortgage Pool expire by reason of expiration or earlier termination
of the Servicing Period, if requested to do so by the Administrative Ageni the Seller shall, at its own cost and
expense, terminate the rights and responsibilities of any Subservicers as soon as is reasonably possible.

Notwithstanding any of the provisions of this Agreement relaung to agreements or arrangements between
the Seller and a Subservicer or any reference herein to actions taken through a Subservicer or otherwise, the Seller
shall not be relieved of its obligations 1o the Administrative Agent or Lhe Purchasers (and their successors and
. assigns) and shall be obligated to the same extent and under the same tcrms and conditions as if it alone were
servicing and administering the Mortgage Loans and the Seller shall remam responsible hereunder for all acts and
omissions of a Subscrwccr as fully as if such acts and omissions were those of the Seller. Seller shall be entitled to
enter into an agreement with a Subservicer for indemnification of the [Seller by the Subservicer and nothing
contained in this Agreement shall be deemed to limit or modify such indemnification.

Any subservicing agreement and any other transactions or Sclrvices relating to the Mortgage Loans
mvolving a Subservicer shall be deemed to be between the Subservicer and the Secller alone, and neither the
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Admlmstratlvc Agent nor any Purchaser shall have any obligations, duhcs or liabilities with respect to the
Subservicer including no obligation, duty or liability to pay the Subservicer's fees and expenses.

(e) Early Servicing Termination. The Administrative Agent, at the request of all of the

Purchasers acting jointly (or any other subsequent holders of the related Participation Certificate) shall have the
right, by written notice to the Seller, to effect immediately after any applicable grace period the termination of the
Seller's servicing rights and obligations respecting the affected Mortgage' Pool in the event any of the following
circumstances or events ("Servicing Termination Events") occur and are continuing:

!

(i) any failure by the Seller to remit to the Administrative Agent for the benefit of
the Purchasers (and their successors and assigns) any payment req'uired to be made under the terms of this
Agreement or the Participation Certificates which payment failur;e continues unremedied for a period of
two (2) Business Days afier the Seller's receipt of demand for payment from the Administrative Agent; or

[
(ii) failure by the Seller to observe or perform in any material respect any of the

Seller's other covenants or agreements set forth in this Agreement or in the other Transaction Documents
(after expiration of any grace periods) which centinues unremedmd for a period of two (2) Business Days
(or such longer period provided in the relevant notice to the Seller) after the date on which written notice of
such failure, requiring the same to be remedied, shall have been gnven to the Seller by the Administrative
Agent; or |

(iif) a decree or order of a court or aglency or supervisory authority having
jurisdiction for the appointment of a conservator or receiver or liquidator in any insolvency, readjustment
of debt, marshalling of assets and liabilities or similar proceedmgs or for the winding-up or liquidation of
its affairs, shall have been entered against the Seller; or |

(iv) Seller shall consent to the appointment of a conservator or receiver or liquidator
in any insolvency, readjustment of debt, marshalling of assets and liabilities or similar proceedings of or
relating to the Seller or of or relating to all or substantially all of lts‘property, or

(v} Seller shall admit in writing its mab:hty to pay its debts generaily as they
become due, file a petition to take advantage of any applicable msolvency or reorganization statute, make
an assignment for the benefit of its creditors, or voluntarily suspend payment of its obligations; or

(vi) Seller ceases to meet the qualifications for maintaining all Agency Approvals; or
I

(vii) Seller attempts to assign its right to s!crvicing compensation hereunder or to
resell an ownership interest in a Morigage Pool in a manner inconsistent with the terms of the related
Transaction, or the Seller attempts without the consent of the Administrative Agent to sell or otherwise
dispose of all or substantially all of its property or assets or to assxgn this Agreement or the servicing
responsibilities hereunder or to delegate its duties hereunder or any portion thereof (to other than a
Subservicer wherein the Seller remains responsible for the serwcmg of the Mortgage Pool); or

(viii)  Seller experiences any material adverse change in its business operations or
financial condition, and such event continues unremedied for more than five (5) Business Days; or

(ix) any failure of the Seller to pay the reqqircd fees for the use of MERS System,
which failure remains unremedied for a period of five (5) Business Days or more after the Seller's receipt of
written notice from MERS or the Administrative Agent, or .

(x) any Security Issuance Failure if such Secumy Issuance Failure is caused by the
Scllcrs action or failure to take action under the terms of this Agreement

In the case of the events described in subclauses (iii), (iv) and (v) of this subsection, all servicing rights and

future obligations of the Seller under this Agreement and all Outstanding Tlransactions shall terminate immediately
upon the occurrence of any such event(s), regardless of whether notice of such event shall have been given to or by
the Administrative Agent or the Seller. In the case of the events described in subclauses (i),(i1) and (vi} through (x)
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inclusive of this subsection, so long as the Servicing Termination Event shall not have been remedied (but only to
the extent, and within the time period, of any remedy period provided above), the Administrative Agent, at the
request of all Purchasers acting jointly, shall terminate all the servicing rights and obligations of the Seller under this
Agreement and all Outstanding Transactions by notice in writing to the |Seller. In all cases, the Administrative
Agent shall have the right to enforce any or all remedies available to the Admmlstrauvc Agent for the benefit of the
Purchasers under this Agreement or applicable law, including seeking mjunctwe relief and specific performance.

Upon such automatic termination or receipt by the Seller of ;writtcn notice of termination from the
Administrative Agent, all authority and power of the Seller respecting its mortgage servicing rights and duties under
this Agreement and any affected Transactions shall pass to and be vested in!either the Administrative Agent or in the
successor servicer duly appointed by the Administrative Agent (such successor servicer being a "Designated
Servicer") and the Seller's obligations respecting transfer of servicing to a successor servicing entity shall remain in

force. )

{
Section 6. Seller Covenants Reparding Transfer of Servicing.

In the event a Servicing Termination Event occurs, upon the Administrative Agent giving notice to the
Seller of the Administrative Agent's intention to transfer servicing to the Designated Servicer as of a certain date
specified therein, or as soon thereafier as is feasible ("Servicing Transfer Date"), then, in each such case, upon
request of the Administrative Agent, the Seller agrees, at its sole expense to take all reasonable and customary
actions, to assist the Administrative Agent, Custodian and Designated Scrvxcer in effectuating and evidencing the
transfer of servicing to the Designated Servicer in compliance with apphcab]e law on or before the Servicing
Transfer Date, including:

(a) Notice to Mortgagors. Seller shall mail to the mortgagor under each Mortgage Loan, by
such date as may be required by law, a letter advising such mortgagor of the transfer of the servicing thereof to the
Designated Servicer. Seller shall promptly provide the Designated Servu':cr with copies of all such letters. The
Administrative Agent shall, or shall cause the Designated Servicer to, mail'a letter to each such mortgagor advising
such mortgagor that the Designated Servicer is the new servicer of the related Mortgage Loan. Such letter shall be
mailed by such date as may be required by applicable law. |

(b) Notice to Taxing Authorities, Insurance Companics and HUD (if applicable). Seller shalt
transmit or cause to transmit to the applicable taxing authorities and msurancc companies (including primary
mortgage insurers, if applicable) and/or agents, not less than fifteen (15) days prior to the Servicing Transfer Date,
notification of the transfer of the servicing to the Designated Servicer and ullstrucnons to deliver all notices, tax bills
and insurance statements, as the case may be, to the Designated Servicer from and after the Servicing Transfer Date,
Scller shall promptly provide the Designated Servicer with copies of all such notices. With respect to any
FHA-insured/VA guaranteed Mortgage Loans in the Morigage Pool in addition to the requirements set forth above,
Seller shall provide notice to HUD on such forms prescribed by HUD, or to the VA respecting the transfer of
insurance credits, as the case may be. Seller shall be obligated to pay all mc'mgagc insurance premiums with respect
to FHA/V A Mortgage Loans until such notice is received by HUD and/or the VA.

{c) Assigniment and Endorsements. At the Adrmmstratwe Agent's (or the Designated
Servicer's) direction, the Seller shall, to the extent the Seller has not already done so, prepare and/or complete any
endorsements to the Mortgage Notes and any assignments of Mortgages (including any interim endorsements or
assignments) which are necessary to effectuate the terms of this Agreement prior to the Servicing Transfer Date, at
the Seller’s own cost and expense. |

|
(d) Delivery of Servicing Records. Seller shall proniptiy forward to the Designated Servicer,
but in no event more than thirty (30) days after the Servicing Transfer Date, all Servicing Files, Mortgage Loan Files
and any other Mortgage Loan Documents in the Seller's (or any Subservxcer s) possession relating to each Mortgage
Loan which are used in, and necessary and helpful for, the servicing and admm1strat1on of any Mortgage Loans.

(e) Escrow _Payments. Seller shall provide the De51gnated Servicer on or before the
Servicing Transfer Date with immediately available funds by wire transfer in the amount of the nct Escrow
Payments and suspense balances and all loss draft balances associated Wllh the Mortgage Loans in an affected
Mortgage Pool. Seller shall provide the Designated Servicer on or before the Servicing Transfer Date with an
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accounting statement of Escrow Payments and suspense balances and loss draft balances sufficient to enable the
Designated Servicer to reconcile the amount of such payment with the 'accounts of the Mortgage Loans in the
affected Mortgage Pool. Additionally, the Seller shall wire to the Designated Servicer on or before the Servicing
Transfer Date the amount of any agency, trustee or prepaid Mortgape Loan payments and all other similar amounts
held by Seller (or the Subservicer).

) Payoffs and Assumptions. Seller shall provide to the Designated Servicer, on or before
the Servicing Transfer Date, copies of all assumption and payoff statéments generated by the Seller {or the
Subservicer) on the Mortgage Loans. |

1

(g) Mortgage Payments Received Prior to Servicing Transfer Date. Seller shall forward by
wire transfer to an account designated by the Administrative Agent for the beneﬁt of the Purchasers, on or before the
Servicing Transfer Date, all payments received by the Seller (or the Subscrv:ccr) on each Mortgage Loan in the
affected Mortgage Pools prior to the Servicing Transfer Date to the Desngnated Servicer.

(h) Mortgage Payments Received After Servicing Transfer Date. Seller shall forward the
amount of any monthly payments received by the Seller {or the Subservicer) after the Servicing Transfer Date to the
Designated Servicer by overnight mail on the date of receipt. Seller shall notify the Designated Servicer of the
particulars of the payment, which notification requirement shall be satisfied {except with respect to Mortgage Loans
then in foreclosure or bankruptcy) if the Seller {or the Subservicer) forwards with its payments sufficient
information to the Designated Servicer. Seller shall assume full responsibility for the necessary and appropriate
legal application of menthly Mortgage Loan payments received by the Seller (or the Subservicer) after the Servicing
Transfer Date with respect to Mortgage [.oans then in foreclosure or bankmptcy, provided, however, necessary and
appropriate legal application of such monthly Mortgage Loan payments shall include, but not be limited to,
endorsement of a Mortgage Loan monthly payment to the Designated Servicer with the particulars of the payment
such as the account number, dollar amount, date received and any special mortgage application instructions.

1
(i) Reconciliation. Not less than five (5) days prior| to the Servicing Transfer Date, the Seller
shall reconcile the principal balances of each Mortgage Loan and payments made by each mortgagor thereunder and
shall make any necessary monetary adjustments reasonably required by the Designated Servicer. Any such
monetary adjustments will be transferred between the Seller and the Designated Servicer, as appropriate.

) IRS Forms. Seller shalt timely file all IRS form$ which are required to be filed in relation
to the servicing and ownership of the Mortgage Loans. Seller shall provide copies of such forms to the Designated
Servicer upon request and shall reimburse the Designated Servicer for: any costs or penalties incurred by the
Designated Servicer due to the Seller’s failure to comply with this paragraph.

X Other Necessary Actions. Seller shall prepare, execute and deliver to the Designated
Servicer any and all documents and other instruments, and do or cause to be done all other acts or things necessary
or appropriate to effect the transfer of servicing to the Designated Servicer. |
In the event Seller fails to perform any of its obligations dcscnlbed in paragraphs (a) through (k) above
within the time periods specified therein, the Administrative Agent may take, or cause to be taken, at the Seller's
expense, any of the actions described therem | '

)

1

Section 7. Intent of Parties; Security Interest. '
{(a) From and after the issuance of a Participation Certificate, the legal title of the Seller to

each Morigage Loan is retained by the Seller in trust and for the benefit of the Administrative Agent for the benefit
of the related Purchaser to the extent of such Purchaser's beneﬁmal ownership interest thereon and the
Administrative Agent on behalf of such Purchaser shall be the holder, subject to the terms of this Agreement, of
equitable title to the Mortgage Loan in the proportion evidenced by such Participation Certificate, for the sole
purpose of facilitating the servicing of such Mortgage 1oan, and, subject to the terms hereunder, all funds received
on or in connection with such Mortgage Loan shall be deposited in the Custodlal Account and held by the Seller in
trust and for the benefit of the Administrative Agent for the benefit of the Purchasers (and thelr successors and
assigns} and shall be disbursed only in accordance with the terms of this Agreement
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(b} The sale of a participation interest in each Mbngagc Loan shall be reflected on the
Seller's balance sheet and other financial statements and accounting books'and records as a sale of such Mortgage
Loans by the Seller. Seller shall be responsible for maintaining, and shall maintain, a complete set of books and
records for each Mortgage Loan which shall be segregated from the Seller's own books and records and clearly
marked to reflect the beneficial ownership interest in each Mortgage Loan held by the Administrative Agent for the
benefit of the Purchasers.
(c) THE TRANSACTIONS CONTEMFPLATED HEREIN ARE PURCHASES AND
SALES AND NO AMOUNT PAID BY ANY PURCHASER HEREUNDER TO PURCHASE A
PARTICIPATION INTEREST IN THE MORTGAGE POOL SHALL\IN ANY WAY BE CONSTRUED AS
A LOAN OR AN EXTENSION OF CREDIT BY SUCH PURCHASER TO THE SELLER, AND THE
MORTGAGE POOL OWNERSHIP INTEREST BEING PURCHASED SHALL NOT BE A PART OF THE
ESTATE OF THE SELLER IN THE EVENT OF BANKRUPTCY REORGANIZATION,
ARRANGEMENT, INSOLVENCY OR LIQUIDATION PROCEEDING OR OTHER PROCEEDING
UNDER ANY FEDERAL OR STATE BANKRUPTCY OR SIMILAR'LAW, OR THE OCCURRENCE OF
ANOTHER SIMILAR EVENT, OF, OR WITH RESPECT TO, THE SELLER. THE PARTIES TO THIS
AGREEMENT HEREBY ACKNOWLEDGE THAT THE "CREDIT RISK" OF THE MORTGAGE
LOANS INCLUDED IN TIE MORTGAGE POOLS IN WHICH SUCH PURCHASER IS PURCHASING A
PARTICIPATION INTEREST HEREUNDER SHALL BE BORNE BY THE PURCHASER THEREOF,
AND THAT THE SELLER HAS NOT MADE ANY REPRESENTATIONS TO ANY PURCHASER
CONCERNING THE COLLECTIBILITY OF THE PAYMENTS DUE UNDER SUCH MORTGAGE
LOANS NOR HAS THE SELLER MADE ANY REPRESENTATIONS TO ANY PURCHASER
CONCERNING THE EXPECTED RETURN ON SUCH PURCHASER'S INVESTMENT IN THE
MORTGAGE LOANS. :
l
(d) In ordcr to secure the prompt payment in full of each Repurchase Price as and when due
hereunder, and the prompt paymeni and performance by the Seller of each of its other obligations under this
Agreement, the Seller hereby pledges, assigns and delivers to the Admlmstratwe Agent for the benefit of the
Purchasers, and grants to the Administrative Agent for the benefit of the Purchasers a security interest in, all of the
Seller's right, title and interest in (i} each Mortgage Loan, including! without limitation, the indebtedness,
promissory note or notes, collateral security, the end investor commitment and all other documents and instruments
evidencing, securing or otherwise related to each such Mortgage Loan, together with all of the rights, privileges and
remedies applicable thereto, (ii) its right to service such Mortgage Loans hereunder (including, without limitation,
pursuant to Section 8), (i) alt proceeds thereof, and (iv) all payment slreamfs received in connection with any of the
“foregoing (collectively, the "Collateral"). |

(e} If the Seller shall fail to pay the Repurchase Prifce as and when due hereunder or in the
event that any proceeding under Title 11 of the Bankruptcy Code, either voluntary or involuntary, is commenced by
or against the Seller, then, in any such case, the Administrative Agent on llaehalf of the Purchasers may, and upon
direction by all of the Purchasers acting jointly, shall, from time to time and at any time, do any of the following:

| .

(1) exercise any and all of the rights and rcmcdxes of a secured party under the UCC
in effect in any applicable jurisdiction, including, without limitation, the right to sell or otherwise
dispose of any or all of the Collateral by public or pnvat(% proceedings at such time and place, by
such methods, in such manner and on such terms as the Administrative Agent shall elect subject to
applicable law, without recourse to judicial proceedings, and without right of demand,
appraisement or redemption, all of which are expressly waiived by the Seller;

(2) exercise any and all of its other rights and remedies under this Agreement; and

3) take such other actions or proceedings at law or in equity as is necessary or

advisable to collect or enforce or to protect the Purchasers' interest in the Collateral.
[}

The Administrative Agent may exercise such options individually, sequentially or in concert, all such remedies
being cumulative, the exercise of one not being deemed a waiver of any of the others. No delay or omission by the

Administrative Agent in exercising any right hercunder sha]l operate as a waiver of such right or of any right under
this Agreement,
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(H The Seller shall be liable for, and shall pay on demand, all reasonable expenses of
retaking, holding, prepaning for sale, sale, or the like, and all reasonable alfomeys‘ fees and other expenses incurred
by the Administrative Agent in connection with the collection of the jobligations secured hereunder and the
enforcement of the Administrative Agent's rights under this Agreement, t.he payment of all of which expenses and
fees shall constitute additional obligations secured by this Agreement. The Seller will execute and deliver, or cause
to be executed and delivered, such instruments, documents, assignments,’ waivers, certificates and affidavits and
supply or cause to be supplied such further information and take such a:ction as the Administrative Agent shall

reasonably require in connection with such sale. i

() The Seller acknowledges and agrees that the Mclmgage Loans constituting the Collateral
may decline speedily in value and are of a type customarily sold ona rccogmzcd market, and, accordingly, the Seller
is not entitled to prior notice of any sale of such Collateral by the Adrmmstratwe Agent on behalf of the Purchasers,
except any notice thal is required under applicable law and cannot be waived. The Admimstrative Agent for the
benefit of the Purchasers shall have the right to liquidate and sell any of the Collateral pledged hereunder, subject to
the conditions and limitations contained herein. The Administrative Agent will not be obligated to make any sale of
such Collateral if it shall determine not to do so, regardless of the fact {hat notice of the sale may have been given.
The Administrative Agent may, without notice or publication, adjourn any, pubhc or private sale or cause the same
to be adjourned from time to time by announcement at the time and place f; ixed for sale, and such sale may, without
further notice, be made at the time and place to which the sale was so adjoutl'ned.

(h) In addition to and not in limitation of all rightsF of offset that the Administrative Agent
and each Purchaser may have under applicable law, for so long as any defal.:llt or event of default has occurred and is
continuing and whether or not the Administrative Agent has made any demand, the Administrative Agent on its
behalf and on behalf of the Purchasers shall have the right to appropriate and apply to the payment of the amounts
due hereunder all deposits {general or special, time or demand, provisional or final) then or thereafter held by, and
other indebtedness or property then or thereafter owing to the Seller by, the Administrative Agent and the
Purchasers, whether or not related to any this Agreement or any transaction hereunder.

n
i

Section 8. Conditions Precedent, i

(a) 1t shall be a condition precedent to the parties cntcnng into the first Transaction {unless
such requirement is otherwise waived in writing by the Admtnistrative Agcnt on behaif of the Purchasers), and at the
election of the Administrative Agent cn behalf of the related Purchaser|any subsequent Transaction, under this
Agreement that the Seller furnish to the Administrative Agent for the beneﬁlt of the Purchasers the following:

() the Officer's Certificate; l

(i) a certified copy of the resolutions of the Seller's Board of Directors (which
resolutions may be standing resolutions), substantially in the form attached to the Officer's Certificate,
authorizing the transactions contemplated hereby and the execution of this Agreement, the Custodial
Agreement, the Clearing Agreement and the other documents related hereto and recognizing that, among
other factors, such as the tax, accounting and legal consequences of the transactions contemplated under
this Agreement that: (1) from a business viewpoint, the sale of 'a participation interest in the Mortgage
Loans by the Seller to the Purchasers and the assignment of the related Takeout Commitment is in the best
interests of the Seller, (2) the Seller has valid business reasons for selling a participation interest in the
Mortgage Loans rather than obtaining a loan secured using such Mortgage Loans, and (3) the terms of the
sale transaction set forth in this Agreement are more favorable to the Seller than those that would have been
obtained in connection with a secured financing by the Seller;

(111} a certificate of incumbency of authorilzed represcntatives, substantially in the
form attached to the Officer's Certificate, which sets forth the names, titles and true signatures of all of
those individuals authorized 10 execute any document or instrumént contemplated by this Agreement, the
Custodial Agreement, the Clearing Agreement and the other documents related hereto; and

(iv) an opinion of counsel to the Seller, sub's:antially in the form attached hereto as
Exhibit E or in such other form reasonably acceptable to the Administrative Agent and the Purchasers.

i
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{b) Seller shall, at its own expense, maintain at jall times during the existence of this
Agreement or any Transaction hereunder (i) banker's blanket bond i msurancc covering fidelity, robbery, employee
theft, forgery by the maker of a note, counterfeit, lost securities and computer fraud and (ii) fire insurance. All such
insurance shall be with standard coverage and subject to such deductlbles as are customary within the mortgage
lending industry and such insurance will be in such amounts and with i msurance companies reasonably acceptable to
the Administrative Agent; in all events such insurance coverages shall be in such amounts and with such insurance
carriers as will satisfy the requirements under any and all of the relevant Agency Guide provisions and Agency

Programs under which Transactions may from time to time be entered into. .
I

Section 9. Representations and Warranties.

(a) Seler hereby represents and warrants to the Administrative Agent, Custodian and each
Purchaser as of the date hereof and as of the date of each issuance and dc]iw;:ry of a Participation Certificate that:

) Seller is duly organized, validly exislin;lg and in good standing under the laws of
the state of its organization or of the United States of America and has all licenses necessary to carry on its
business as now being conducted and is licensed, qualified and m good standing in the state where the
Mortgaged Property is located if the laws of such state require hcensmg or qualification in order to conduct
business of the type conducted by the Seller. Seller has all requisite power and authority (including, if
applicable, corporate power) to execute and deliver this Agreeme'nt and the other Transaction Documents
and to perform in accordance herewith and therewith; the execution, delivery and performance of this
Agreement and the other Transaction Documents (including ail|1nstrumcnls of transfer to be delivered
pursuant to this Agreement and the other Transaction Documents) by the Seller and the consummation of
the transactions contemplated hereby and thereby have been duly and validly authorized; this Agreement
and the other Transaction Documents constitute the valid, binding and enforceable obligation of the Seller;
and all requisite action (including, if applicable, corporate action) has been taken by the Seller to make this
Agreement and the other Transaction Documents valid and binding upon the Seller in accordance with its
terms;

(ii) No approval of the transactions contemplated by this Agreement and the other
Transaction Documents from any Governmental Authority is requlrcd or if required, such approval has
been obtained. There are no actions or proceedings pending or threatencd against or affecting the Seller or
the properties or assets of the Seller which would prohibit the Seller from executing and delivering this
Agreement and the other Transaction Documents or would adversely affect its ability to perform hereunder.
The transfers, assignments and conveyances provided for herein are not subject to the bulk transfcr or any
similar statutory provisions in effect in any applicable jurisdiction; i

(iii} The consumunation of the transactions contemplated by this Agreement and the
other Transaction Documents are in the ordinary course of business of the Seller and will not result in the
breach of any term or provision of the charter or by-laws of the Seller or result in the breach of any term or
provision of, or conflict with or constitute a default under or resillt in the acceleration of any obligation
under, any agreement, indenture or loan or credit agreement or other instrument to which the Seller or its
property is subject, or result in the violation of any law, rule, rcgulétion, order, judgment or decree to which
the Seller or its property is subject; .

(iv) This Agreement, the Custodial Agreernem the Clearing Agreement and every
document o be executed by the Seller pursuant to this Agreement is and will be valid, binding and
subsisting obligations of the Seller, enforceable in accordance with their respective terms. No consents or
approvals are required to be obtained by the Seller or, if apphcable its parent company for the execution,
delivery and performance of this Agreement, the Custodial Agreément or the Clearing Agreement by the
Seller that haven't already been obtained thereby; i

!
(v} Each Mortgage Loan, as of the Purchase Date but prior to such purchase, is
100% owned and held by the Seller, free and clear of all liens, encumbrances and claimms of any kind, and
neither such Mortgage Loan nor any interest therein prevnous]y has been sold, assigned, transferred,
encumbered or otherwise disposed of by the Seller;
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(vi) Seller has not sold, assigned, lransferrcd pledged or hypothecated any interest in
any Pamcxpallon Certificate to any Person other than the Administrative Agent for the benefit of the related
Purchaser, and upon delivery of a Participation Certificate to the Administrative Agent for the benefit of the
related Purchaser, such Purchaser will be the sole beneficial owner.thereof, free and clear of any lien, claim
or encumbrance; |

(vii)  To the extent required under app]icable law, the Seller has taken {and/or will
take, and or will continve to take) whatever additional actions may be necessary and proper to obtain,
perfect, protect and maintain a valid and enforceable lien on and secunty interest in the collateral securing
each Mortgage Loan; \

(viii)  All information relating to the Seller that the Seller has delivered, or caused to
be delivered, or is required to deliver to the Administrative Agent or the Purchasers including, but not
limited to, all documents related to this Agreement, the Custodial Agreement the Clearing Agreement, the
Seller's financial statements or other documents required hereun'der does not and will not contain any
untrue-statement of a material fact or omit to state a material fact necessary to make the statements made
therein or herein, in light of the circumstances under which they weére made, not misleading;

(ix) Seller (and each Subservicer) is approved by GNMA as an approved issuer,
Fannie Mae as an approved seller/servicer, Freddie Mac as an approved seller/servicer (as the case may be),
or by FHA as an approved mortgagee, or by VA as an approved VA lender (collectively, the "Apency
Approvals™), in cach case in good standing, with no event having occurred or the Seller {or any
Subservicer) having any reason whatsoever to believe or suspect wilt occur prior to the issuance of the
relevant Agency Security, including without limitation a change in insurance coverage which would either
make the Seller (or any Subservicer) unable to comply with the eligibility requirements for maintaining all
such Agency Approvals or require notification to the relevant Agcncy or to HUD, FHA or VA. Should the
Seller {or any Subservicer), for any reason, cease o possess aIl such Agency Approvals, or should
notification to the relevant Agency or to HUD, FHA or VA be requlred the Seller shall so notify Purchaser
mmmediately in writing, Notwithstanding the preceding scntencg the Seller shall take all commercially
reasonable action to maintain all of its (and each Subservicer's) Agency Approvals at all times during the
term of this Agreement and each QOutstanding Transaction. Seller (and any Subservicer) has adequate
financial standing, servicing facilities, procedures and expenenced personnel necessary for the sound
servicing of mortgage loans of the same types as may from time fo time constitute Mortgage Loans and i in
accordance with Accepted Servicing Practices; !

{x) The Custodian is an eligible custodian under the relevant Agency Guide and
Agency Program; ’ !

(xi) This Agreement, the Custodial Agreem}:m, the Clearing Agreement or any other
document contemplated hereby or thereby and each Transaction has not been entered into fraudulently by
the Seller or with the intent to hinder, delay or defraud any credntor Administrative Agent, Custodian or
any Purchaser and does not constitute a frandulent, preferential, orl voidable conveyance,;

(xii) Any related Takeout Commitment conlstltutes a valid, binding and enforceable
mandatory delivery commitment by a Takeout Buyer to purchase on the Settlement Date and at a given
Takeout Price based on the unpaid principal amount of the Agency Security described therein plus accrued
interest thereon at a rate equal to the Reference Rate from (andvmc]ud:ng) the Purchase Date up to (but
excluding) the Settlement Date; i

(xiii)  Seller is not insolvent and will not be rendered insolvent immediately prior to or
after the purchase of a Participation Certificate and has adequate capltal to conduct its business as presently
conducted and as contemplated by this Agreement; i

(xiv}  If the Seller is a member of MERS, the Seller is in good standing and will
comply in all material respects with the rules and procedures of MERS in connection with the servicing of
the applicable Mortgage Loans that are registered with MERS for as long as such Mortgage Loans remain
registered therewith;
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(xv) If the Seller is 2 member of MERS, the Seller has complied with all rules and
procedures of MERS in connection with registering the Admlmstratwe Agent for the benefit of the related
Purchaser as the beneficial owner of such applicable Mortgage Loalm on the MERS System;

.(xvi) Seller has valid business reasons for thé sale and assignment of the participation
interests to the Purchasers rather than the Seller obtaining a sccured loan with the Mortgage Loans as
collateral; i
(xvii)  The transactions contemplated by this !Agrcament are in the ordinary course of
business of the Seller; ;

|

{(xviii) The transfer of participation interests by the Seller to the Purchasers was not

made in consideration of any pre-existing debt or obligation; |
+

(xix)  Seller is not, and never has been, an insider or affiliate (as such terms are

defined in Regulation C of the 1933 Act of Purchaser; and {

(xx) Seller is an entity that would in an insolvency proceeding be subject to the
Banknuptcy Code. :
!

(b) Seller hereby represents and warrants to the Administrative Agent, Custodian and each

Purchaser with respect to each Mortgage Loan and the related Mortgage Pool as of the relevant Purchase Date as
follows: .
J

(i) Each Mortgage Loan is in strict comphance with the eligibility requirements for

swap or purchase by the designated Agency, under the applicable Agency Guide and/or applicable Agency

Program pursuant to and in accordance with the terms of the re]evam Agency Guide,

(ii) The Mortgage Loan Schedule comams a complete listing and schedule of the
Mortgage Loans, and the information contained on such Mortgage Loan Schedule is accurate and complete
in all material respects;

}

(iii) As to both the Mortgage Pool and each Mortgage Loan, the Seller is familiar
with all of the representations and warranties required to be made pursuant to the relevant Agency Guide
with respect thereto, and all of the representations and warranties made or deemed made respecting same
contained in (or incorporated by reference therein) the relevant Agency Guide provisions and Agency
Program (collectively, the "Standard Mortgage Loan Representations") are {and shall be as of all relevant
Purchase Dates) true and comrect in all material respects; and except as may be expressly and previously
disciosed to the Administrative Agent, the Seller has not negotl&ted with any Agency any exceptions or

modifications to such Standard Mortgage Loan Representations; |
I

(iv) The Purchase Price is at least equal to thc Agency Security Face Amount for the
Agency Security proposed to be 1ssued ;.

(v Each Takeout Commitment has bcen validly assigned and delivered to the
Administrative Agent for the benefit of the related Purchaser by the Seller and constitutes a legal, valid and
binding obligation of the Seller and the Takeout Buyer, respecnvely, cnforceable against the Seller and the
Takeout Buyer, respectively, in accordance with its terms, and each Takeout Commitment is freely
assignable to the Administrative Agent for the benefit of the rclatcd Purchaser by the Seller upon notice to
the Takeout Buyer and without the prior consent of the Takeout Buyer or any other Person or, if under such
Takeout Commitment the prior written consent of the Takeout Buyer is required, the Seller has obtained the
prior written consent of Takeout Buyer or the Seller and the Takeout Buyer have executed and delivered to
each other an amendment to the Takeout Commitment permitting the assignment of such Takeout
Commitment without the consent of the Takeout Buyer, a copy ofiwhich has been provided by the Seller to
the Administrative Agent for the benefit of the related Purchaser upon entering into the related Transaction;

{M2836519;2) 22




!
|
]
:

(vi) Each Morigage Loan has been made or acquired and serviced by the Seller
pursuant to and in compliance with all applicable federal and statejlaws, rules and regulations, as from time
to time in effect, and in accordance with the relevant Agency Guidée;

(vii) The documents and instruments evxdencmg, securing or otherwise relating to the
Mortgage Loans have been duly and validly executed and dellvered by the mortgagor(s) as well as, to the
extent applicable, by the co-maker(s), guaranior(s) and/or endorser(s) under each such Mortgage Lozan;

H
(viii)  None of the Mortgage Leans are counterfeit, fraudulent, forged, fictitious, or
nonexistent or have been pledged or assigned to any third party;

. A .
(ix) None of the Mortgage Loans were originated or serviced pursuant to or under
material misrepresentations or fraud by the Seller or any of iis servanis, agents or employees;
J
(x) None of the Mortgaged Properties sccunng any of the Mortgage Loans is the
subject of any pending or threatened foreclosure action or other similar action;

(xi) No Mortgage Loan is a2 "commercial mortgage loan" within the meaning of
Section 101(47)(B), Title 11 of the Bankruptcy Code; and '

{xii) The Mortgage Loans are of sufficient q&:antity and outstanding principal balance
to enable the Administrative Agent for the benefit of the related Purchaser to comply with the sale or swap
as contemnplated under the related Takeout Commitment.

t
(¢) If the Seller is an insured depository institution, the Seller also represents and warrants:

(i) This Agreement, the Custodial Agreement and the Clearmg Agreement conform
to all applicable statutory or regulatory requirements. This Agrclemcnt the Custodial Agreement and the.
Clearing Agreement and all transactions contemplated hcrcunder and thereunder are (A) executed
contemporaneously with the agreement reached by the Purchasers and the Seller, having been executed on
behalfl of the Seller by a vice president or more senior officer; || (B) approved by, and duly and validly
authorized by either specific corporate or banking association resolutions of the Seller's Board of Directors
(which approval and due authorization shall be reflected in the mmutf:s of said board) or by the unanimous
consent of an executive committee duly and validly empowered by the Seller's Board of Directors; a copy
of such resolution or unanimous consent, certified by the corporate secretary of the Seller or attested to by a
vice president or more senior officer of the Seller has been provided to the Administrative Agent for the
benefit of the Purchasers; and (C) continuously, from the time of its execution, an official record of the
Seller; !

(i) Seller will maintain a copy of this Agreement, the Custodial Agreement and the
Clearing Agreement in its official books and records and shall make same available for the Administrative
Agent or the Purchasers' inspection and copying during normal business hours on one advance Business
Day notice; and i

+

!

(iii) The aggregate amount of the Outstanding Transactions as of any date between
the Administrative Agent for the benefit of the Purchasers and the!Seller shall not exceed any restrictions or
limitations imposed by the Board of Directors of the Seller. !

|

(d) In the event any of the Seller's representations or warranties set forth in Sections %(a), (b}
and (c) are breached or determined by either party not to be accurate (each a "Breach™), if such Breach can be cured
by action of the Seller, the Seller may attempt to cure such Breach mcIudmg, but not limited to, by replacing the
Mortgage Loans which are subject to and adversely affected by such Breach (the "Deficient Mortgage 1.oans") with
one or more Qualified Substitute Mortgage Loans to the extent permitted under the applicable Agency Guide and
making any appropriate adjustments for any differences in the outstanding loan principal balances between the
Deficient Mortgage Loans and the Qualified Substitute Mortgage Loans. If such Breach is not cured within five (5)
Business Days of the occurrence of such Breach, the Administrative Agent on behalf of the related Purchasers, at its
discretion, or at the request of the related Purchaser if only one Purchaser lowns the Deficient Mortgage Loan, or at
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the request of all of the Purchasers acting jointly, if more than one Purchaser owns the Deficient Mortgage Loan,
shall declare the Seller in default of this Agreement, and the Administrative' Agent, shall be entitled, by notice to the
Seller, to immediately require the Seller: (i) if such Breach relates to any oflthe representations and warranties made
pursuant to this Agreement, to repurchase the Deficient Mortgage Loans at the Repurchase Price; (ii) if such Breach
relates to any of the representations and warranties made by the Seller under this Agreement and the aggregate
principal balance of the Deficient Morigage Loans, when deducted from the Purchase Price, would result in a
remaining Mortgage Pool principal balance insufficient to support the issuance of an Agency Security to satisfy the
Takeout Commitment taken as a whole, to repurchase the Deficient Mortgage Loans at the Repurchase Price and, if
further elected by the Administrative Agent, to replace such Deficient Mortgage Loans with one or more Qualified
Substitute Mortgage Loans to the extent permitted under the applicable Agency Guide and make any appropriate
adjustments for any differences in the outstanding loan principal balances'between the Deficient Mortgage Loans
and the Qualified Substimte Mortgage Loans or, if such substitution is not made, then to take and accept
reassignment to Seller of all of the related Takeout Commitments in exchange for payment of the Purchase Price by
Seller; or (iii) to pay such money damages incurred by the Administrative Agent and/or the related Purchaser as a
result of a Breach of the obligations set forth in Section 5(a) of this Agreement, which damages and expenses shall
not include consequential damages or expenses. If any obligor under a Mongage Loan is delinquent with respect to
such obligor's defaults in making his or her first scheduled monthly payment due subsequent to the Purchase Date,
the rebuttable presumption shall be that such Mortgage Loan did not comply with the representations and warranties
made by Seller herein (an "Early Payment Default Loan"); provided, however, if within thirty (30) days following
the repurchase of the related Purchaser's ownership interest in such Morigage Loan, the Seller provides written
information to the Administrative Agent that demonstrates to the Admlmstratwe Agent's and to such Purchaser's
reasonable satisfaction that such first payment default by the obligor did not result from a failure to comply with the
representations and warranties made by the Seller herein, then the related Purchaser shall promptly purchase from
the Seller, in accordance with Section 2 hereof, such Purchaser's perccntage of such Mortgage Loan previously
owned thereby.

At the time of a repurchase of a Deficient Mortgage Loan, the|Administrative Agent ot behalf of the
related Purchaser shall arrange for the reassignment of such Purchaser's mterest in the Deficient Mortgage Loan to
the Seller and the delivery to the Seller of any documents held by Custodlan relating to the Deficient Mortgage
Loan. In the event of a repurchase, the Seller shall, simultaneously with s|uch reassignment, give written notice to
the Administrative Agent that such repurchase has taken place and amend the Mortgage Loan Schedule to reflect the
withdrawal of the Deficient Mortgage Loan from this Agreement.

In addition to such repurchase obligations, the Seller shall inderrmiify the Administrative Agent, Custodian
and Purchasers and hold it harmless against any losscs, damages, penalties, fines, forfeitures, including, without
limitation, legal fees and related costs, judgment, and other costs and expenses resulting from any claim, demand,
defense or assertion based on or grounded upon, or resulting from, a breach of the Seller's representations and
warranties contained in this Agreement or enforcement of this provision hereunder. It is understood and agreed that
the obligations of the Seller set forth in this Section 9 to cure (by rcplaccment or otherwise) or repurchase a_
Deficient Mortgage Loan or an Early Payment Default Loan and to mdcmmfy the Administrative Agent and the
Purchasers as provided in this Section 9 constitute the sole remedies of the Administrative Agent and the Purchasers
respecting a breach of the representations and warranties made by the Seiler hereunder.

Any cause of action against the Seller relating to or arising out of the breach of any of the representations
and warranties made in this Section 9 shall accrue as to any Mortgage Loanwupon (i) discovery of such breach by the
Administrative Agent or the related Purchaser or notice thereof by the Seller to the Administrative Agent, (i} failure
by the Seller to cure such breach or repurchase such Mortgage Loan as spécified above, and (iii) demand upon the
Seller by the Administrative Agent for compliance with this Agreement. !

Section 10. Covenants of the Seller. ; ’

(a) Seller hereby covenants and agrees with the Administrative Agent and each Purchaser to

deliver 10 the Administralive Agent for the benefit of the Purchasers or notify the Administrative Agent, as
applicable:

I
(1) Within .ninety (90) days after the end of each fiscal year of the Seller,
consolidated balance sheets of the Seller and its consolidated subsidiaries and the related consolidated
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statements of income showing the financial condition of the SelIer and its consolidated subsidiaries as of
the close of such fiscal year and the results of operations during such year, and a consolidated statement of
cash flows, as of the close of such fiscal year, setting forth, m each case, in comparative form the
corresponding figures for the preceding year, all the foregoing lconsolidated financial statements to be
reported on by, and 1o carry the report (in form and substance consnstent with GAAP) of an independent
public accountant of national standing acceptable to the Administrative Agent;

(ii) Within forty five (45) days afier the end of each of the first three fiscal quaners
of each fiscal year of the Seller, unaudited consolidated balance sheets and consolidated statements of
income, prepared in accordance with GAAP, showing the fmanclal condition and results of operations of
the Seller and its consolidated subsidiaries on a consolidated bas;s as of the end of each such quarter and
for the then elapsed portion of the fiscal year, setting forth, m each case, in comparative form and
corresponding figures for the corresponding periods of the precedmg fiscal year, certified by a financial
officer of the Seller (acceptable to the Administrative Agent) as presentmg fairly the financial position and
results of operations of the Seller and its consolidated sub81d|1ar1es and as having been prepared in
accordance with generally accepted accounting principles consistently applied, in each case, sub_lect 10
normal year-end audlt adjustments;

(ii1) On a timely basis, as required by the Gcl)od Delivery standards, pool information
relating to each Agency Security referred to in the related Takeout Commitment that has been assigned to
the Administrative Agent for the benefit of the related Purchaser;

(iv) In a reasonable period of time after receipt thereof, a copy of cach other report
submitted to the Seller by its independent public accountants in|connection with any annual, interim or
special audit of the Seller;

V) In a reasonable period of time after becoming aware thereof, notice of (A) the
commencement of, or any determination in, any legal, judicial or'I regulatory proceedings, (B) any dispute
between the Seller or its parent company and any governmental or regulatory body, (C) any event or
condition, which, in any case of (A) or (B) if adversely determined, would have a material adverse effect on
(1) the validity or enforceability of this Agreement, the Custodlal Agreement, the Clearing Agreement or
the other Transaction Documents (2) the financial condition or busmess operations of the Seller, or (3) the
ability of the Seller to fulfili its obligations under this Agreement the Custodial Agreement, the Clearing
Agreement or the other Transaction Documents, or (D} any matenal adverse change in the business,
operations, prospects or financial condition of the Seller, mcludmg, without limitation, the insolvency of
the Seller or, if applicable, its parent company;

(vi} In a reasonable period of time after belcoming available, copies of all financial
staterments, reports, notices and proxy _statements sent by ts parent company, the Seller or any of the
Seller's consolidated subsidiaries in a general mailing to their lrespectwe stockholders or members, as
applicable, and of all reports and other material (including cc>p1es of all registration statements under the
1933 Act) filed by any of them with any securities exchange or with the Securities and Exchange
Commission or any Governmental Authority sucéeeding to any or all of the functions of said Commission;

(vii) In a reasonable period of time after becommg available, copies of any press
releases issued by the Seller or, if applicable, its parent company, and copies of any annual and quarterly
financial reports and any reports which the Seller or, if applicable, its parent company, may be required to
file with a regulatory agency having jurisdiction over any of them|containing such financial statements and
other information concerning the Seller's or, if applicable, such parent company's business and affairs as is
required to be included in such reports in accordance with the rules and regulations of such regulatory
agency, as may be promulgated from time to time;

(vii)  Such supplements to the aforementioned documents and such other information
regarding the operations, business, affairs and financial condition 'of the Seller and, if applicable, its parent
company, and any of the Seller's or, if applicable, such parenticompany's, consolidated subsidiaries as
Purchaser may request;
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(ix) A copy of (A) the articles of incorporation or articles of organization, as
applicable, of the Seller and any amendments thereto, certified by the Secretary of State of the Seller's state
of formation, (B} a copy of the Seller's by-laws or operating agreement (or regulations), as applicable,
together with any amendments thereto, (C) a copy of the resoluuons or other actions adopted by the Seller's
Board of Directors or managers, as applicable, or other appllcable govemmg body authorizing the Seller to
enter into this Agreement, the Custodial Agreement, the Clearing Agreement and each document to be
executed by the Seller pursuant to this Agreement authorizing on:c or more of Seller's officers to execute
such documents and recognizing that, among other factors, such as the tax, accounting and legal
consequences of the transactions contemplated under this Agreement that: (1) from a business viewpoint,
the sale of a participation interest in the Mortgage Loans by the Sellcr to the Purchaser and the assignment
of the related Takeout Commitment is in the best interests of tlhe Seller, (2) Seller has valid business
reasons for selling a participation interest in the Mortgage Loans rather than obtaim'ng a loan secured using
such Mortgage Loans, and (3) the terms of the sale transactlon set forth in this Agreement are more
favorable to the Seller than those that would have been obtained i m connection with a secured financing by
the Seller, and (D) a certificate of incumbency and signature of cach officer or manager, as applicable, of
the Seller executing any document in connection with this Agreemflsm; and

() Seller shall immediately notify the Ad]lninistrative Agent for the benefit of the
Purchasers of the following with respect to any Mortgage Loan: |
[
(A) any change in the financial condition of the mortgagor(s), or of any co-
maker, guarantor or endorser under the Mortgage Loan, v;vhich may have a material adverse affect
upon continuation of payments under the Mortgage Loan or the ultimate collectibility thereof;

(B) any material change in the valluc of collateral securing the Mortgage
Loan; ‘ i

(< any material change in lien status as affecting the collateral secuning the
Mortgage Loan; |

(D) any request by the mortgaglor(s) or any co-maker, guarantor oy

endorser under the Mortgage Loan, for any change in terms and conditions of the Mortgage Loan,
or in'the terms of any note or notes evidencing the Mortgage Loan, or in any mortgage or security
agreement or instrument securing the Mortgage Loan;

(E) any request by the mortgagoi'(s), or by any co-maker, guarantor or
surety under the Mortgage Loan, for release, substitution or exchange of any collateral securing
the Mortgage Loan;

(F) any request by the mortgagolr(s), or by any co-maker, guarantor or
endorser under the Mortgage Loan for the release of any personal obligation of any such party
under the Mortgage Loan; i

(G) any failure by the mortgagor(s) to pay principal and/or interest
payments under the Mortgage Loan when due (conSJdermg applicable grace periods, if any);

(H) any failure io carry hazard anc‘l flood insurance to keep the Mortgaged
Property fully insured and/or to pay taxes or assessments timely; and

(DO the occurrence of any other e\?ent‘ which would constitute an event of
default under the Mortgage Loan or under any collateral siecurity for the Mortgage Loan.

(b) Neither the Seller nor any affiliate thercof will acquire at any time any Participation

Certificate or any other economic interest in or obligation with respect to any Mortgage Loan.
1

{c) Under GAAP and for federal income tax purposes, the Seller will report (on its financial

statements, tax returns, applicable Securities and Exchange Commission' filings and public announcements and
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otherwise) each sale of a Participation Certificate to the Purchasers as a sale of the ownership interest in the
Mortgage Loans evidenced by the Participation Certificate. Seller has bccn advised by or has confirmed with its
mdcpcndcm public accountants that the foregoing transactions will be so classxﬁcd under GAAP, It is understood
that, in making an independent decision to enter into the Transactions contemplated hereby, the Seller has obtained
such independent legal, tax, financial, regulatory and accounting advice as n deems necessary in order to determine
the effect of any Transaction on the Seller, including but not limited to the acrount:ng treatment of such Transaction.
It is further understood that neither any of the Purchasers nor any of their accountants attorneys, or representative
has provided, and the Seller has not relied on any of the Purchasers or their accountants atlorneys, or representatives
for, any legal, tax, financial, regulatory or accounting advice in connection :wnh entering into any Transaction. It is
further understood that neither the Administrative Agent nor any of the Purchasers makes any representation or
warranty as to the accuracy or appropriateness of any determination by the Seiler and its independent legal, tax,
financial, regulatory and accounting advisers with respect 1o the effect of an:ly Transaction on the Seller.

I
{d) Seller will be solvent at all relevant times prior to and will not be rendered insolvent by,
any sale of a Participation Certificate to a Purchaser. .

(e) Seller will not sell any Participation Certificate to a Purchaser with any intent to hinder,
delay or defraud any of the Seller's creditors.

+

H Seller shall comply, in all material respects, with all laws, rules and regulations to which
it is or may become subject. )

I
() Seller shall, upon request of the Administrative !Agcnt, promptly execute and deliver to
the Administrative Agent for the benefit of the Purchasers all such other and further documents and instruments of
sale, transfer, conveyance and assignment, and shall take such other actlon the Administrative Agent may require
more effectively to sell, transfer, convey, assign to and vest in the Admm1strat1ve Agent for the benefit of the
Purchasers and to put the Administrative Agent in possession of the property to be sold, transferred, conveyed,
assigned and delivered hereunder and otherwise to carry out more effectwely the intent of the provisions under this

Agreement and the other Transaction Documents. |

(h) Seller shall take all action necessary to obtam propcrly perfect, by recording or
otherwise, protect and maintain all collateral security for the Mortgage Loans

(i) Seller shall not knowingly use or permit to E:)e used any collateral security for the
Mortgage Loans unlawfully or in violation of any provision of this Agreement or the other Transaction Documents
or any applicable law, rule or regulation or any policy of insurance coveringsuch collateral security.

: |

) Seller shall appear at and defend, at the Seller's cost and expense, any action or
proceeding that may affect its title to or Purchaser's participation interest in the Mortgage Loans, including, but not
limited to, efforts to re-characterize the sale of participation interests as a loan.

&) Seller agrees that any setoff funds and benefits realized in connection with the Mortgage
Loans and received by the Seller shall be held in trust for and passed through ratably to the Purchasers.

n Seller shall use its commercially reasonable efforts to ensure the timely issuance of an
Agency Security by the related Agency on or before the Security Issuance Deadling, in accordance with the terms of
the applicable Takeout Commitment and the terms hereunder. :

(m) If Seller uses MERS in connection with the rcglstratlon or recordation of mortgages, the
Seller shall execute and deliver to the Administrative Agent for the' benefit of the Purchasers, upon the
Administrative Agent's request, an Electronic Tracking Agreement in form and substance satisfactory to the
Administrative Agent.

'
Section 11. Term. !
|
This Agreement shall continue in effect until terminated as to future Transactions by written instruction
signed by either the Seller or the Administrative Agent on behalf of thc|Purchasers and delivered 10 the other;
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provided, however, that no termination will affect the obligations hereunder as to any Transaction then outstanding.
A Transaction shall be deemed "outstanding” (each, an "Qutstanding Transaction"} during the period commencing
on the effective date of such Transaction and continuing until the later of (a) the date of the expiration (or early
termination) of the relevant Servicing Period and (as applicable) the effecnve transfer of servicing rights to a
Designated Servicer or {b) the expiration of the time period for the excrclse of Purchaser's rights and remedies
pursuant to subclause (v) of the definition of "Transaction”. Norwnthstandmg the foregoing or any other provision
of this Agreement, the Scller's liability for the Administrative Agent's, C:Jstodxans or any Purchaser's claims for
damages hereunder and liability for the Seller's indemnities, representations and warranties contained herein shall
survive any termination of this Agreement. f

i
Section 12. Exclusive Benefit of Parties; Assipnment.

(a) This Agrcement is for the exclusive benefit of the parties hereto and their respective
successors and assigns and {except as provided in the next sentence) shall not be deemed to give any legal or
equitable right to any other Person. Seller expressly agrees that the Admmlstratlve Agent, Custodian and any
Designated Servicer shall be intended third party beneficiaries under this Agrecmcnt

(b Seller may not assign any of its rights or dclcgatc any of its obligations under this
Agreement without the prior written consent of the Administrative Ager{t. Each Purchaser may, subject to the
transfer restrictions under this Section 12(b), at any time and from time|to time sell, assign, transfer, pledge or
convey all or any portion of its rights and/or delegate all or any portion of its obligations under this Agreement
(including, without limitation, the Mortgage Pool Ownership Interest) tf) any other Person, including, without
limitation, affiliates of such Purchaser (each, an "Assignee"), without consent from the Seller; except, that written
notice of such transfer or pledge shall be given by such Purchaser to the Administrative Agent along with the
original conveyance document, in a form and substance acceptable to thc Administrative Agent, executed by the
Assignee and such Purchaser. Seller hereby agrees that upon any such sale, assignment, transfer, pledge,
conveyance or delegation by such Purchaser, the Assignee shall have, to the extent of such sale, assignment,
transfer, pledge, conveyance or delegation, the same rights and benefits as it would have if it were such Purchaser
under ths Agreement, unless otherwise provided therein, provided, that the Seller shall have no duty to recognize
the Assignee absent receipt by it of notice of such sale, assignment, transfer pledge, conveyance or delegation from
the Administrative Agent and a copy of the original conveyance document from the related Purchaser to such
Assignee and absent Assignee executing and delivering to the Seller a _|o1r{der to or counterpart of this Agreement.
The failure of a Purchaser to give such notice required hereby shall not dff'elcl the validity of any such assignment or
pledge. If a Purchaser, however, does fail to give such notice to the Admm:st.ranve Agent, then the Assignee may
give such notice thereto. Upon receipt of such notice by the Admmlstranve Agent and the Seller, copies of all
communications required to be sent hereunder to such Purchaser shall be sem to such Purchaser and each Assignee
(at its address set forth in such notice of assignment) thereof. Neither the Administrative Agent nor the Seller shall
-have any obligations or liabilities under this Section 12(b) with respect to any assignment until each has received
notice of such assignment. Seller authorizes each Purchaser to disclose to any Assignee and to any prospective
Assignee, any and all information in each Purchaser's possession conceming the Seller, the Morigage Loans or the
participation interests in the Mortgage Loans, '

Section 13. Amendment:; Waivers. I

This Agreement may be amended from time to time only byl written agreement of the Seller, the
Administrative Agent and each Purchaser. Any forbearance, failure, or delay by the Administrative Agent or any
Purchaser in exercising any right, power or remedy hercunder shall not bc!decmcd to be a waiver thereof, and any
single or partial exercise by the Administrative Agent or such Purchaser of any right, power or remedy hereunder
shall not preclude the further exercise thereof. Every right, power and ren'xedy of the Administrative Agent or any
Purchaser shall continue in full force and effect until specifically wawed by the Administrative Agent or such

Purchaser in writing. "

Section 14, Effect of Invalidity of Provisions.

L]

In case any one or more of the provisions contained in this Agreer‘pent should be or become invalid, illegal
or uncnforceable in any respect, the validity, legality and enforceability of the remaining provisions contained herein
or therein shall in no way be affected, prejudiced or disturbed thereby.
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Section 15. Governing Law.

This Agreement and the sale of any participation interest in the Mortgage Pools hereunder shall be
governed by and construed in accordance with the laws of the State of Alabama, including the Asset-Backed
Securities Facilitation Act, Code of Alabama Sections 33-10A, et seq., ;withoul reference to its conflict of law
provisions, and the obhgauons rights, and remedies of the parties hereundeir shall be determined in accordance with
such laws.

Section 16. Notices. !

All written communications hereunder shall be mailed, telecopied or delivered at the respective address as
listed in Schedule 1 to this Agreement or at such other address as shall be designated by 2 party in a written notice o
the other parties. All such notices and communications shall be effective when delivered to the party to which such
notice is to be given.

Section 17, Execution in Counterparts. '

This Agreement may be executed in any number of counterparts, each of which shall be deemed an
onginal, but all of which shall constitute one and the same instrument. '

Section 18. Confidentiality. |

Each of the Seller, the Administrative Agent, Custodian and the Purchasers acknowledges and agrees that
the terms of this Agreement including, without limitation, the financial lcrms contained in the related Participation
Certificate are confidential and, except as permitted hereunder (including, ‘without limitation, any Purchaser's right
to scli, transfer, pledge, encumber, assign or otherwise dispose of a Pamc;patlon Certificate) or as otherwise
required by law, the Seller shall not disclose, and shall use its best efforts to prevenl any vnauthorized Person from
disclosing, any such confidential information without the prior written consent of the Administrative Agent or all of
the Purchasers.

Section 19. Acknowledgments.

Seller hereby acknowledges that:

(a) Seller has been advised by counsel in the ncgonanon execution and delivery of this
Agreement, the Custodial Agreement, the Clearing Agreement and every}documem to be executed by the Seller
pursuant to this Agreement; .

(b) Seller has no fiduciary relationship to the any Purchaser and the relationship between
Seller and each Purchaser is solely that of seller and purchaser; and ,

{c) no joint venture exists between Seller and any Purchaser.

Section 20. Authorizations.

|
t

Any of the persons whose signatures and titles appear on Schedule'l hereof are authorized, acting singly, to
act for the Seller, Administrative Agent or the Purchasers, as the case may b:e, under this Agreement.

Section 21. Securitization Transaction. !

!

EACH OF SELLER, ADMINISTRATIVE AGENT, CUSTOI)IAN AND THE PURCHASERS
AGREES THAT, WITH RESPECT TO THE POOLING OF TH]L MORTGAGE LOANS AND ANY
PARTICIPATION INTEREST IN THE MORTGAGE LOANS SOLD PURSUANT TO THIS
AGREEMENT, SUCH POOLING AND SALE SHALL BE DEEMED TO CONSTITUTE A
"SECURITIZATION TRANSACTION" AS DEFINED IN TIE ALABAMA ASSET-BACKED
SECURITIES FACILITATION ACT, ALA. CODE 35-10A-1 ET SEQ.'IN ADDITION, EACH OF SELLER,
ADMINISTRATIVE AGENT, CUSTODIAN AND THE PURCHASERS AGREES THAT ANY SALE OF A
PARTICIPATION INTEREST IN ANY PARTICIPATED MORTGAGE LOAN PURSUANT TO THIS

|

1
i
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AGREEMENT BY THE SELLER SHALL BE SUBJECT TO THE PROVISIONS OF THE ALABAMA
ASSET-BACKED SECURITIES FACILITATION ACT, ALA. CODE 35-10A-1 ET. SEQ., ALL OF WHICH
ARE SPECIFICALLY INCORPORATED HEREIN AND MADE A PART HERETO BY THIS
REFERENCE. ‘

i

Section 22. Retention of Counsel. i

In the event of actual or threatened litigation affecting any Morigage Loan hereunder or the collateral
security for the Mortgage Loan with respect to which litigation the Admm:s'tratwe Agent or the related Purchaser is
of the opinion that the services of an attorney should be retained for the protection of the interest of the
Administrative Agent or the related Purchaser, the Administrative Agent may, and upon the request of the related
Purchaser shall, following five (5) Business Days prior written notice to the Seller employ counsel acceptable to the
related Purchaser to represent the Seller, Administrative Agent and the related Purchaser with respect to such
Mortgage Loan. !

Section 23. Dispute Resolution. |

Any party may give the other party written notice of any dispute that arises under this Agreement and is not
resolved in the normal course of business. Within fifteen (15) days after dcllvery of the notice, the receiving party
shall submit to the other a written response. The notice and the response shall include (a) a statement of each party's
position and a summary of arguments supporting that position, and (b) the name and title of the executive who will
represent that party, as well as the name of any other person who will accompany that executive. Within thirty (30)
days after delivery of the disputing party's notice, the executives of both parties shall meet at a mutually acceptable
time and place, and thereafter as often as they reasonably deem necessary to attempt to resolve the dispute.
Consideration shall be given to all reasonable requests for information made by one party to the other.

Section 24. [Reserved].

Section 25. Interpretation of Agreement.

The parties hereto reconfirm that each Transaction contemplated by this Agreement is intended to be and
shall be construed as a sale of payment intangibles (as such term is defined in Revised Article 9 of the UCC). For
all purposes this Agreement and the Transactions shall be interpreted and govemed in accordance with such intent,
However, out of an abundance of caution, in case any such Transaction were for any reason determined by a court of
law as being a loan instead of a sale, then the Seller grants to the Admm:stratwe Agent for the benefit of the
Purchasers as of the date hereof a first priority perfected security interest in 'the Collateral, and this Agreement shal]
constilute a security agreement under applicable law. Seller hereby authonzes the Administrative Agent for the
benefit of the Purchasers to file from time to time in all appropriate jurisdittions any and all precautionary UCC-1
financing statements and/or UCC-3 amendments or assignments dee':med necessary or desirable by the
Administrative Agent to reference the sale of the Transactions and to perfect if required, the interest of the
Purchasers in said Collateral. This Agreement is intended by the parties 'to be a "securities contract” within the
meaning of Section 741(7), Title 11 of the Bankruptcy Code. The parties hereto agree and acknowledge that if a
party hereto is an “insured depository institution,” as such term is defined in the Federal Deposit Insurance Act, as
amended ("FDIA"), then each transaction hereunder is a “qualified fi nanc;al contract,” ag that term is defined in the
FDIA and any rules, orders or policy statements thereunder (except msofar as the type of assets subject to such
transaction would render such definition inapplicable). It is understood that the Purchaser shall have the right to
liquidate, terminate and accelerate, or exercise any other remedies permntted upon the occurrence of any breach by
the Seller of any representation, warranty or covenant herein or any other event of default hereunder, and that such
liquidation, termination and acceleration rights constitute contractual rights to liquidate, terminate and accelerate the
transactions under a securities contract and a qualified financial contract as described in the Bankruptcy Code and
the FDIA, respectively. !

Section 26. . Swurvival of Representations and Warranties. !

Each of the representations, warranties, covenants and agrcements of the Seller and the Purchasers

contained in this Agreement shall be absolute and unconditional, shall surlvwe the execution and delivery hereof,
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and shall remain and continve in full force and effect until all pamclpauon interests of the Purchasers in all
Mortgage Loans have been repurchased by the Seller or otherwise paid in full to the Purchasers.

Section 27. Consent To Jurisdiction; Venue.

ANY DISPUTE ARISING OUT OF OR RELATED TO THIS AGREEMENT SHALL BE BROUGHT IN
THE FEDERAL COURTS LOCATED IN THE MIDDLE DISTRICT OF ALABAMA, AND BY EXECUTION
AND DELIVERY OF THIS AGREEMENT, EACH OF THE SELLER, ADMINISTRATIVE AGENT AND THE
PURCHASERS CONSENTS, FOR ITSELF AND IN RESPECT OF ITS PROPERTY, TO THE EXCLUSIVE
JURISDICTION OF THOSE COURTS. EACH OF THE SELLER, ADMINISTRATIVE AGENT AND THE
PURCHASERS IRREVOCABLY WAIVES ANY OBJECTION, INCLUDING ANY OBJECTION TO THE
DETERMINATION OF VENUE OR BASED ON THE GROUNDS OF FORUM NON CONVENIENS, WHICH
IT MAY NOW OR HEREAFTER HAVE TO THE BRINGING OF ANY: APPEALS IN SUCH JURISDICTION.
FURTHER, EACH OF THE SELLER, ADMINISTRATIVE AGENT‘AND THE PURCHASERS WAIVES
PERSONAL SERVICE OF ANY SUMMONS, COMPLAINT OR OTHER PROCESS, WHICH MAY BE MADE
BY ANY OTHER MEANS PERMITTED BY ALABAMA LAW (OT HERTTHAN BY PUBLICATION).

Section 28. Waiver of Jury Trial. i

|
EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL R_IGHT TO A TRIAL BY JURY IN ANY
LEGAL PROCEEDING ARISING OUT OF OR RELATING TO ITHIS AGREEMENT, ANY OTHER
TRANSACTION DOCUMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY. THIS
WAIVER SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS OR
MODIFICATIONS TO THIS AGREEMENT OR ANY OTHER TRANSACTION DOCUMENT,

Section 29, Document Contains Entire Agreement.
i

This Agreement, together with each Participation Certificate issued hereunder, the Custodial Agreement,
the Clearing Agreement and the other Transaction Documents, contains the entire agreement between the parties .
hereto and supersedes all other negotiations, understandings, and representatlons (if any) made by and between such
parties with respect to the subject matter hereof, and cannot be modified or supplemented in any respect except by
mutual agreement in writing. ‘

I
Section 30. Seller Default. ) l
1

Upon a default of the Seller of any provisions hereunder, at the In:quesl of the Administrative Agent, the
Seller shall consent to a court order directing that all future paymentsion account of the Mortgage Loans by
mortgagors be made to a new custodial account designated and held by the Administrative Agent for the benefit of
the Purchasers. |

|

Section 31. Waiver of Automatic Stay. |

As further consideration to induce the Purchasers and the Administrative Agent to enter into this
Agreement that, the Seller agrees that, in the event a proceeding under Title 11 of the Bankruptcy Code, either
voluntary or involuntary, is commenced by or against the Seller, the Seller hereby consents to and agrees that the
Seller will not oppose or object to any motion or other pleading by the Administrative Agent on behalf of the
Purchasers sceking relief from the automatic stay imposed by 11 U.S.C. §362 to enforce any right or remedy the
Administrative Agent and/or the Purchasers have with respect to the Moxitgage Pool Ownership Interests whether
- under this Agreement or otherwise. In addition, the Seller hereby consents to and agrees that the Seller will not
oppose any motions filed by the Administrative Agent on behatf of the Purchasers regarding possession, control or
servicing of the Mortgage Pool Ownership Interests including, but not hmlted te, a motion by the Administrative
Agent seeking an order () dirccting turnover and/or disbursement of Mortgagc Pool Ownership Interests to the
Administrative Agent for the benefil of the Purchasers and (b) directing continued performance by the Seller of the
terms of this Agreement and any related servicing agreement.
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Section 32, Purchase of the Seller’'s Retained Interest in Mortgage Loans.

Notwithstanding any other provisions of this Agreement; each Purchaser shall have the absolute
and unconditional right, but shall be under no duty or obligation, to purchase at any time the retained interest of the
Seller hereunder in any Mortgage Loan in which such Purchaser has an ownerslup interest, exercisable upon written
notice to the Administrative Agent and then by the Administrative Agent On behalf of such Purchaser to the Seller
and effective upon payment to the Seller of Seller's pro rata part of such Mortgage Loan, following which, the Seller
shall have no further rights or interests in respect of said Mortgage Loan, mcludmg no further rights to service such
Mortgage Loan unless the Seller is engaged to continue acting as servicing agent in connection with the Mortgage
Loan. In such case, the Seiler shall assign the Mortgage Loan and each and all of the documents and instruments
evidencing, securing or otherwise relating to such Mortgage Loan to the Administrative Agent on behalf of such
Purchaser, without recourse, unless any of the matters set forth in Section 9{d) hereof has occurred, in which case,
the Seller shall indemnify such Purchaser and hold it harmless from and against any actual loss or expense suffered
or incurred by such Purchaser resulting therefrom, and without representation or warranty, except that the Seller
shall represent and warrant to such Purchaser each of the matters set forth in Section 9 hereof, and further, shali
represent and warrant to such Purchaser the amount due on the Mortgage Loan and that the Seller has not previously
sold, assigned or encumbered its pro rata interest in such Mortgage Loan.

|

Upon the purchase by a Purchaser of the Seller's rctamed interest in a Mortgage Loan hereunder,
the Seller shall endorse over, assign, deliver and transfer to the Admlmstmuve Agent for the benefit of such
Purchaser the interests of the Seller in such Mortgage Loan which, except as otherwise set forth in this Section 32,
shall be without recourse and without representation or warranty of any kind, by delivering to the Administrative
Agent for the benefit of such Purchaser, (i) each and all of the documents and instruments evidencing, securing or
otherwise relating to such Mortgage Loan with appropriate completed endorsements so as to vest the Administrative
Agent for the benefit of such Purchaser with the interest in and title to the assigned Mortgage Loan that was
previously retained by the Seller; and (ii) the entire Mortgage Loan file (mcludmg, without limitation, the Mortgage
Loan Documents and any applicable Pooling Documents) relating to the Mortgage Loan and in the possession, or
coming into the possession, of the Seller. The acquiring Purchaser shall execute such other documents and
instruments as may reasonably-be necessary to accomplish the foregoing purchase by such Purchaser.

Upon the purchase of the Seller's retained interest in 2 Mortgage Loan hereunder, the Administrative Agent
and all of the Purchasers acting jointly may engage the Seller 10 continue to act thereafter as servicing agent in
connection with the Mortgage Loans and the parties may enter into a separate servicing agreement consistent with
Section 5 hereof, in form and substance that is mutually acceptable, st:ttingI forth the servicing requirements and the

servicing fce to be charged by the Seller in connection therewith. !
|

Section 33. The Administrative Agent. !

(a) Appointment. Each Purchaser hereby irrevocably designates and appoints Colonial as
Administrative Agent of such Purchaser under this Agreement for the' term hereof and each such Purchaser -
irrevocably authorizes, and each subsequent holder of a Participation Certlﬁcate by acceptance thereof shall be
deemed irrevocably to authorize, Colonial as Administrative Agent for such Purchaser, to have its Participation
Certificate issued to the Administrative Agent for the benefit of such Purchaser, to take such action on its behalf
under the provisions of this Agreement, the other Transaction Documents Iand the Mortgage Loans and to exercise
such powers and perform such duties as are expressly delegated to the Aldm.lmstratlvc Agent by the terms of this
Agreement, the other Transaction Documents and the Mortgage Loans, together with such other powers as are
reasonably incidental thereto. The Administrative Agent agrees to act as ‘such contractual representative upon the
express conditions contained in this Section 33. The duties of the Administrative Agent shall be mechanical and
administrative in nature. Notwithstanding any provision to the contrary, elsewhere in this Agreement or in the
Participation Certificate, the Admiuistrative Agent shall not have any 'duties or responsibilities, except those
expressly set forth herein and therein, or any fiduciary relationship with any Purchaser, and no implied covenants,
functions, responsibilities, duties, obligations or liabilities shall be read|into this Agreement or otherwise exist
- against the Administrative Agent. Any reference to the Administrative Agent in this Section 33 shall be deemed to
refer to the Administrative Agent solely in its capacity as Administrative Agent and not in its capacity as a
Purchaser.
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(b) Delegation of Duties, The Administrative Agent may execute any of its duties under this
Agreement by or through agents or attorneys-in-fact and shall be entitled lo' advice of counsel concerning all matters
pertaining to such duties. The Administrative Agent shall not be respon51ble for the negligence or misconduct of
any agents or attorneys-in-fact selected by the Administrative Agent with reasonable care,

(c) Exculpatory Provisions. Neither the Adminidtrative Agent nor any of its officers,
directars, employees, agents, attorneys-in-fact, subsidiaries or affiliates sh'all be (1) liable for any action lawfully
taken or omitted to be taken by it or such Person under or in connection w1r.h this Agreement, the other Transaction
Documents or the Mortgage Loans (except for actions occasioned solely by its or such Person's own gross
negligence or willful misconduct), or (2) responsible in any manner to lany of the Purchasers for any recitals,
statements, representations or warranties made by the Seller or any of its subsidiaries or any officer thereof
contained in this Agreement, the other Transaction Documents or the Mortgage Loans or in any centificate, report,
statement or other document referred to or provided for in, or received by the Administrative Agent under or in
connection with, this Agreement, the other Transaction Documents or the Mortgage Loans or for the value, validity,
effectiveness, genuineness, enforceability or sufficiency of this Agreement, the other Transaction Documents or the
Mortgage Loans or for any failure of the Seller or any of its subsidiaries' to perform its obligations hereunder or
thereunder. The Administrative Agent shall not be under any obligation to any Purchaser to ascertain or to inquire
as to the observance or. performance of any of the agreements contained in, or conditions of, this Agreement or the
other Transaction Documents, or to inspect the properties, books or records of the Seller or any of its subsidiaries.
Notwithstanding anything to the contrary in this Agreement or in the other Transaction Documents, in no event shall
the Administrative Agent or any of its officers, directors, employees, a\'gents, attorneys-in-fact, subsidiaries or
affiliates be liable hereunder to the Seller, the Purchaser or any other Persofx for consequential loss or consequential
damage of any kind whatsoever (including but not limited to loss of profits), even if Administrative Agent has been
advised of the likelihood of such loss or damage and regardless of the form of action.

{d) Reliance by the Administrative Apent. The Administrative Agent shall be entitled to
rely, and shall be fully protected in relying, upon any note, writing, resolutlon notice, consent, certificate, affidavit,
leiter, cab!egram lelegram, telecopy, telex or teletype message, statement, order or other document or conversation
believed by it to be genuine and correct and to have been signed, sent or made by the proper Person or Persons and
upon advice and statements of legal counsel (including, without limitation, counse] to the Seller), independent
accountants and other experts selected by it. The Administrative Agentlmay deem and treat the holder of any
Participation Certificate as the owner thereof for all purposes. The Administrative Agent shall be fully justified in
failing or refusing to take any action under this Agreement unless it shall first receive such advice or concurrence of
the Purchasers as it deems appropriate or as required hereunder or it shall f rst be indemnified to its satisfaction by
such Purchasers against any and all liability and expense which may be incurred by it by reason.of taking or
continuing to take any such action except for its own gross negligence or Wwillful misconduct. The Administrative
Agent shall in all cases be fully protecied in acting, or in refraining from actmg, under this Agreement in accordance
with a request of a Purchaser or the Purchasers, acting jointly, and such request and any action taken or failure to act
" pursuant thereto shall be binding upon all future holders of the related Pa.mcilpanon Certificate.

(e) Notice of Default. The Administrative Agent shall not be deemed to have knowledge or
notice of the occurrence of any default or event of default (except wnth respect to defaults in the payment of
principal, interest and fees required to be paid to the Administrative Agent for the account of the Purchasers) unless
it has received notice from a Purchaser or the Seller referring to this Agreerlnent describing such default or event of
default and stating that such notice is a "notice of default”. In the event that the Administrative Agent receives such
a notice, it shall promptly give notice thereof 1o the Purchasers. The Admmlslranve Agent shall take such action
with respect to such default or event of default as shall be reasonably directed by such Purchaser (or, when expressly
required hereby, all of the Purchasers acting jointly); provided, that unless Iand until the Administrative Agent shall
have received such directions, the Administrative Agent may (but shall not be obligated to) take such action, or
refrain from taking such action, with respect to such default or event of default as it shall deem advisable in the best
interests of a Purchaser or the Purchasers, as the case may be, except to lthe extent that other provisions of this
Agreement expressly require that any such action be taken or not be taken only with the consent and authorization or
the request of the related Purchaser or all of the Purchasers, as applicable. ¢

) Indemnification. The Purchasers agree lo indelmnify the Administrative Agent in its
capacity as such and as Custodian (to the extent not reimbursed by the Seller and without limiting the obligation of
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the Seller to do so), ratably according to the respective amounts of their respective beneficial ownership interests in
the Participation Certificates and the Mortgage Pool from and against any and all liabilities, obligations, losses,
damages, penalties, actions, judgments, suits, costs, expenses or disbursements of any kind whatsoever which may at
any time be imposed on, incurred by or asserted against the Administrative “Agent in any way relating to or arising
out of this Agreement or the Morigage Loans, or any documents, reports or other information provided to the
Adminisirative Agent or any Purchaser or contemplated by or referred to herein or therein or the transactions
contemplated hereby or thereby or any action taken or omitted by the Administrative Agent under or in connection
with any of the foregoing; provided, that no Purchaser shall be liable for the payment of any portion of such
liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses or disbursements
resulting solely from the Administrative Agent's bad faith, gross neghgencel or willful misconduct. The agreements
in this Section 33(f) shall survive the payment of the Participation Certlﬁcates and all other amounts payable
hereunder and the termination of this Agrecment and the other Transaction Documents.

() The Administrative Apent in its Individual Canal'city. The Adminisirative Agent and its
subsidiaries and affiliates may make loans to, accept deposits from and generally engage in any kind of business
with the Seller as though the Administrative Agent was not the Admlmslranve Agent or Custodian hereunder. With
respect to any Participation Certificate purchased by it, the Admlmsu’atwe Agent shall have the same rights and
powers under this Agreement as any Purchaser and may exercise such nghts and powers as though it were not the
Administrative Agent, and the terms "Purchaser" and "Purchasers” shall 1ncludc the Administrative Agent in its
individual capacity.

(h) Resignation of the Administrative Agent; Successor Administrative Agent. Subject to the
appointment and acceptance of a successor as provided below, the Administrative Agent may resign at any time by

giving thirty (30) days wriiten notice thereof to the Purchasers and the Seller. Upon any such resignation, the
Purchasers shall have the right to appoint a successor Administrative Agcnt which successor shall have mmimum
capital and surplus of at least One Hundred Million Dollars ($100,000 000) If no successor Adminstrative Agent
shall have been so appointed by the Purchasers and shall have accepted such appointment within ninety (90} days
after the Administrative Agent's giving of notice of resignation, then the Admxmstratlve Agent may, on behalf of the
Purchasers, appoint a successor Administrative Agent. Upon the acceptance of any appointment as Administrative
Agent hereunder by a successor Administrative Agent, such successorlAdmm:stralwe Agent shalt thereupon
succeed to and become vested with all rights, powers, privileges and duties of the retiring Administrative Agent, and
the retiring Administrative Agent shall be discharged from its duties and obligations hereunder. After any retiring
Administrative Agent's resignation hereunder as Adminisirative Agent, the provisions of this Section 33(h) shall
continue in effect for its benefit in respect of any actions taken or omitted o be taken by it while it was acting as
Administrative Agent,

(3] Administrative Agent Appointed Altorney-in-Fact. The Administrative Agent is hereby
appointed the attorney-in-fact of the Seller, with full power of substitution, for the purpose of carrying out the
provisions hereof and taking any action and executing any instruments WhICh the Administrative Agent may deem
necessary or advisable to accomplish the purposes hereof, which appmmmem as attorney-in-fact is arrevocable and
coupled with an interest. Without limiting the generahty of the foregoing, Administrative Agent shall have the nght
and power to give notices of its security interest in the Collateral to any Person, either in the name of the Seller or in
its own name for the benefit of the Purchasers, to endorse all Morigage Loaﬁs {or the notes or mortgages evidencing
or securing such Morlgage Loans) payable to the order of the Seller, or to, receive, endorse and collect all checks
made payable to the order of the Seller representing any payment on account of the principal of or interest on, or the
proceeds of sale of, any of the Collateral and to give full discharge for the same.

(h} Right of Inspection. The Administrative Agent|shall permit any officer, employee or
agcnt of a Purchaser, upon written request by such party to the Administrative Agent, to visit and inspect the
premises on which the administrative and custodial duties of the Administrative Agent hereunder are performed at a
time which is rcasonably satisfactory to the Administrative Agent and such requesting party, and allow such
requesting party to examine the books and records of the Administrative Agent which pertain to such custodial
duties, take copies and extracts therefrom, at such Purchaser's expense,]and discuss the performance of such
custodial duties with the officers, accountants and auditors of Admmlstratnve Agent that are responsible therefor, all
at such rcasonable times as any Purchaser may reasenably require.
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|

(i) Fees and Expenses of the Administrative Agent. The Administrative Agent shall from
time to time notify the Seller of all fees, expenses and charges of the Administrative Agent arising out of the
_ Administrative Agent's entering into this Agreement and performing its duties and obligations as the Administrative
Agent and Custodian under this Agreement, and such fees, expenses and charges, except those incurred by the
Administrative Agent under Section 33(b), shall be paid promptly by the Seller. The Administrative Agent may
employ, at the Seller’s expense, such legal counsel and other experts as it reasonably deems necessary in connection
with entering into this Agreement and performing its duties and obhgan(i)ns under this Agreement. Initially, the
Administrative Apent shall be entilled to a fee equal to, on the date of deterrmnanon one-quarter of one percent
{0.25%) of the outstanding principal balance of all of the Mortgage Poqls in which a participation interest was
purchased (prior to any reductions for any principal payments received during the preceding calendar month)

divided by 12 (the "Administrative Agent Fee"), which shall be paid in accordance with Section 4(g) hereof.

i
[SIGNATURE PAGE FOLLOWS]
1

|
|
|
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IN WITNESS WHEREOQF, parties below have duly executed this i&gr'eemcnt as of the date first above

written.,

{M2836519;2}

|
TAYLOR, BEAN & WHITAKER MORTGAGE CORP.,
as Seller

-

= %“”’Z}% 7

COLONIAL BANK,

as Administeative Agent and Custodian

Name:
Title:

COLONIAL BANK, -~
as Purchuser

By:

Name:
Title:

COLE TAYLOR BANK,
as Purchaser !

By:

Name;
Title:

36
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SELLER’S NOTICES

Name: Address:
Title:

Te!ephon=
'Facsnmllc

SELLER'S AUTHORIZATIONS

Any person whose sighatures and titles- appear ‘below are: authorized,, acting 'singly, to-act for-Seller under this

i
|

i

]

|

|

I

SCHEDULE i 1‘

!

i

I

i

Agreement: .

Name' . Title: ' Signature
ik I
|
N
I
ADMIN]STRATIVE ACENT'SICUSTODIAN'SICOLONIAL s NOTICES:
Name: Kﬂmﬁ' Kosern Address:  foo , o frmad Bark Blvat
Title: "i‘r-'e;a.;su"tf
|

Facsimile: 33? 616 ;’;9: |
ADMINISTRATIVE AGENT'S/CUSTODIAN'S/ICOLONIAL'S AUTHORIZATIONS

Any person whose signaturés and titles appear below, including any otherauthorized officers, arc atithorized, acting
singly, to act for Colonial-or thé Administrative Agent or Custodian under this' Agreement

Ma.mgj(amih;ch 7 ‘l'?:;:i;uu/ _ Kﬁlm

CO-PURCHASER'S NOTICES

Name: -Address:
Title:-

Telephone::

Facsimile:

CO-PURCHASER'S AUTHORIZATIONS

Any person whose signatures and titles dppear below, in¢luding dny other authorized officers, are authorized, acting
singly. 1o act for COLE- TAYI OR BANK- under this Agreemént:

Name ] Title: . Stgnature
DAvie J. 0 LSVP. TRE 45%&« . D,:.J,j 24
G&gr{{ M/q}-i({‘ VP
SRandall L. CenTE EvP,_OFD AR g
° 7 ——
|
IM283651%:2) Schedule | - Page | :
1
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SELLER'S NOTICES

Ndme: ‘Ray Bowman
Title:  President =
Telephone: (352) 671-0017
Facsiintle:

SELLER'S AUTHORIZATIONS

SCHEDULE I

Address: +

315 NE 14" Street

‘Ocala, Florida 34?70 -
Attention: President

‘Any person whose signatures and titles appear below are authorized, acth?g singly, to act for _Séﬁicn under this

‘Agreement: |
Name Title %\
Lee Farkas _Chairman = ———
Ray Bowman ‘President é : [L—_'x
Paul Allén _CEO_ %/,,/M Gt
Jeremy Collett Executive Vice President |
Desiree Bl'own' Trgasﬂ rer \ i : %‘ =

ADMINISTRATIVE AGENT'S/CUSTODIAN'S/COLONIAL'S NOTICES

Name:

.Address::

}
Title: ‘
‘Telephone:

Facsimile: i

ADMINISTRATIVE AGENT'S/CUSTODIAN'S/COLONIAL'S AUTHORIZATIONS

]
Any person whose signatures and titles appear below, including any other authorized officers, are authorized, acting
singly, 1o act for Coloniai or the Administrative Agent or Custodian under thi;s Agreement:

‘Name Title Signaturé

CO-PURCHASER'S NOTICES.

]
)
1
|
I
I
i
I
|
'
‘

Name: Address:
Title:

Telephone:

Facsimile:

{M2836519.2}
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i EXHIBIT A

|
TAKEQUT COMMITMENT ASSIGNMENT
i
(DATE] !

("Takeout Investor")

[TAKEOUT INVESTOR'S ADDRESS]
Attention:

Telephone No.
Telecopy No.

Ladies and Gentlemen: |

Attached hereto is a comrect and complete copy of your confirmation of the forward purchase commitment (the
"Commitment”), between Taylor, Bean & Whitaker Mortgage Corp.! ("Seller”) and the Takeout Investor,
documenting your purchase of a mortgage-backed pass-through secunty ("Security") under the following trade
terms:

1. Trade Date:
2. Settlement Date:
3 Security Description:
a. Issuer:
b. Price:
c. Par Amount:
d Amount Assigned:

4, Trade Ticket No.:
Certificate/Pool No. (if available):
CUSIP No. (if available):

5. Type of Assignment: X
' i

This is to confirm that (i) the Commitment is in full force and effect!and the Seller's right, title and interest
thereunder are freely assignable upon notice to the Takeout Investor and without its prior consent or approval, (ii)
the Commitment has been assigned to Colonial Bank, as Admlmstrat:vcE Agent for the benefit of the Purchasers
("Colonial"), whose acceptance of such assignment is indicated below, (iii) Takeout Investor will accept delivery of
the above referenced Security directly from Colonial, and (iv) Takeout Investor will pay Colonial for such Security.
Payment for such Security will be made "delivery versus payment (DVP)" to Colonial, care of The Bank of New
York Mellon Trust Company, N.A., as Custodian for the benefit of the Purchasers, in immediately available funds
for credit to Account No. , Colonial Bank, as Admuustrauve Agent and Custodian for the
benefit of the Purchasers -- AOT Program, ABA No . . Colonial shall have the right to
reguire Takeout Investor to fulfill Tiakeout Investor's obligation to purchase the above referenced Security.
Notwithstanding the foregoing, the obligation to deliver the Security to Takcout Investor shall be that of the Seller
and Takeout Investor's sole recourse for the failure of such delivery shall be against the Seller.
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In the event that the Commitment requires the Takeout Investor's prior written consent, please execute this letter in
the space provided below and send it by telecopy to Colonial at Colonial Bank, 100 Colonial Bank Boulevard,

Montgomery, Alabama 36117 (telecopy no. () - ), Attcr:nion: If
the Takeout Investor has any questions, please call I at (334) -
immediately. |

Very truly yours, :

SELLER: : TAKEOUT BUYER:

TAYLOR, BEAN & WHITAKER MORTGAGE {TAKEQUT INVESTOR'S NAME]

CORP., as Seller

4
!
|
i
|

By: By:

Title: Title:

Date: Date:

ASSIGNEE: !
f

COLONIAL BANK, f

as Administrative Agent and Custodian for the benefit of
the Purchasers

By:
Title:
Date:

{M2836519:2) - A-2
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EXHIBIT B

PARTICIPATION CERTIFICATE

This Participation Certificate is evidence that a percent ( %) undivided beneficial
ownership interest in the Mortgage Loans (and the right to receive the payments of principal of and interest on and
insurance and liquidatton proceeds thereof) identified on the attached Mortgage Loan Schedule (the "Mortgage
Pool"} has, for the Purchase Price herein shown, been sold to COLONIALI BANK, as Administrative Agent for the
benefit of COLE TAYLOR BANK (the "Purchaser"} pursuant to the terms of that certain Mortgage Loan
Participation Sale Agreement (AOT Program — Agency Securities) dated as of July 30, 2009 (the "Agreement"), by
and among Taylor, Bean & Whitaker Mortgage Corp., as Seller, COLE TAYLOR BANK, Colonial Bank, in its
individual capacity, and as administrative agent and custodian for itself aﬁd the other purchasers ("Administrative
Agent" or "Custodian"). Capitalized terms used herein and not defined herein shall have the meanings given them in
the Agreement. In accordance with the terms of the Agreement, which is|hereby incorporated by reference in and
made a part of this Participation Certificate, the Purchase Price is § , which Purchaser has paid on
the date of its receipt hereof. The Purchaser shall be entitled to receive penodu: remntances of principal and interest
and other collections with respect to each Mortgage Loan multiplied byl Purchaser's participation interest. This
Participation Certificate may be amended only by a duly executed written agreement between the Seller, the
Purchaser and the Custodian. The rights and obligations of the parties to thlS Participation Certificate are governed
by the above-described Agreement, which is fully incorporated herein byl this reference, and by which the parties
hereto agree to be bound.

So long as Seller is servicing the Mortgage Loans pursuant to the Agreement, Seller shall be entitled to
receive the Servicing Fee and such other servicing compensation in accordance with Section 5 of the Agreement,
and for purposes of such calculation the Reference Rate shall be equal ‘to LIBOR plus basis points

%) per annum. For purposes hereof, "LIBOR" shall mean the London Interbank Offered Rate -- British
Bankers Fixing to U.S. Dollars conducied each London business day at 1 1'00 a.m. (London Time) as quoted on the
EDS screen on Bloomberg for the appropriate terim(s) ranging from 7 days to 12 months. If on any Purchase Date,
no quotation appears on EDS screen on Bloomberg by 9:00 am. (Montgomery time), LIBOR will be the rate
determined by Administrative Agent in accordance with the terms of the Aéreemcnt In no event shall the LIBOR be
less than the floor rate per annum equal to 2.50%.

TAYLOR, BEAN & WHITAKER MORTGAGE
CORP., as Seller

By:
Name:
Its: i

Participation Certificate No.
Purchase Date:

Security:

AGGREGATE PRINCIPAL BALANCES OF THE MORTGAGE
LOANS (GIVING EFFECT TO PAYMENTS DUE ON OR PRIOR
TO 200 %

AUTHENTICATION

. The undersigned hereby certifies: (A) that the foregoing Pammpatlon Cemﬁcate is the only cutstanding
Participation Certificate authenticated by the undersigned and related to lhe Mortgage Pool identified above and (B)
the undersigned Custodian has received and reviewed all of documents requu'cd under Section 4(a} of the Custodial
Agreement dated as of July 30, 2009, by and among Taylor, Bean & Whitaker Mortgage Corp., the undersigned
Custodian and the Purchasers named therein and all of the conditions set forth i Section 4(a) have been met.
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COLONIAL BANK,
solely in its capacity as Custodian and Administrative Agent

By:
Name:
Its:

ACCEFPTED BY:

COLE TAYLOR BANK,
as Purchaser

By:
Name:
Its:

(M2836519:2} ' B-2
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ASSIGNMENT

The undersigned Purchaser hereby assigns to ("Assignee"), subject to the
terms of the Mortgage Loan Participation Sale Agreement (AOT Program | Agency Securities) dated as of July 30,
2009 (the "Participation Agreement”), by and among Taylor, Bean & Whitaker Mortgage Corp., as Seller, Cole
Taylor Bank and Colonial Bank, each as Purchasers, and Colonial Bank, iniits capacity as Administrative Agent and
Custodian for the Purchasers, all of its right, title and interest in this Participation Certificate including, but not
limited to, all related rights under the Participation Agreement and the Custodial Agreement, the Mortgage Loans,
Mortgage Notes and assignments of Mortgage. Delivery of a photocopy |0f this assipnment shall be sufficient to
require any persen who has committed to purchase the Secwrity to which this Participation Certificate relates to
accept delivery of such Security from, and make payment of the purchase p}l’icc to, such assignee or its designee.

COLE TAYLOR BANK,
as Purchaser

By:

Title:
Date: I

[ASSIGNEE'S NAME],
as Assignee

By:

Title: |
Date: |

IM2836519:2} ’ B-3
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l EXHIBIT C

[LETTERHEAD OF TAYLOR, BEAN & WHITAKER MORTGAGE CORP.]
|
[Date]

i
Colonial Bank ‘i
100 Colonial Bank Boulevard B
Montgomery, AL 36117 ;

H
o
The Seller's wire transfer instructions for purposes of all remittances and payments related to this Agreement are as
follows: |

Ladies and Gentlemen:

[INSERT WIRE INSTRUCTIONS] i
i
|

Very truly yours,
-

TAYLOR, BEAN & WHITAKER MORTGAGE
CORP.

By:
Name: |
Title: 1

{M2836519:2} C-1
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[ EXHIBIT D
|

CERTIFICATE OF AN OFFICER OF THE SELLER

1. The undersigned, of TAYLOR, BEAN & WHITAKER
MORTGAGE CORP., a Florida corporation (the "Seller"}, hereby certiﬁes!las follows:

2. Attached hereto as Annex 1 is a copy of the Articles of Incorporatlon of the Seller, as certified by
the Secretary of State of the State of Florida. .

3. Neither any amendment to the Articles of Incorporatipn of the Seller nor any other charter
document with respect to the Seller has been filed, recorded or cxecutcd since , 20__, and no
authorization for the filing, recording or execution of any such amendment or other charter document is outsta.ndmg

I

4. Attached hereto as Annex 2 is a true, correct and complcte copy of the By-laws of the Seller as in
effect as of the date hereof and at all times since ,20 |

5. Attached hereto as Annex 3 is a true, correct and complete copy of resolutions adopted by the
Boeard of Directors of the Seller by unanimous written consent on | _, 200 (the "Resolutions™).
The Resolutions have not been further amended, modified or rescinded and are in full force and effect in the form
adopted, and they are the only resclutions adopted by the Board of Directors of the Selter or by any committeé of or
designated by such Board of Directors relating to the execution and delivery of, and performance of the transaclions
contemplated by the Mortgage Loan Participation Sale Agreement (AOT Program — Agency Securities) dated as of
July 30, 2009 (the "MLPSA"), by and among the Seller, COLE TAYLOR BANK and Colonial Bank, cach as a
purchaser ("Purchasers"), and Colonial Bank, in its capacity as admlmstratlve agent and custodian for the Purchasers
("Administrative Agent"), the Custodial Agreement (AOT Program — Agcncy Securities) dated as of July 30, 2009,
by and among Seller, the Purchasers and Colonial Bank, in its capacity as custod:a.n and the Clearing and Custodial
Agreement {(AOT Program) dated as of July 30, 2009 by and among the Seller, the Purchasers, Administrative
Agent and The Bank of New York Mellon Trust Company, N.A., solcly in its capacity as clearing agent and
custodian.

6. The MLPSA, the Custodial Agreement and the Clearing Agrccment are substantially in the form

approved by the Resolutions or pursuant to authority duly granted by the Resolunons
i

7. - Each person who, as an officer of the Seller or an attorney-in-fact, signed manually the MLPSA,
the Custodial Agreement, the Clearing Agreement or any other document delivered in connection with the
transactions contemplated thereby, and whose name and signature is reﬂected in Annex 4 hereto, was duly elected or
appointed, was qualified and acting as such officer or attorney-in-fact at the respective times of the signing and
delivery thereof, and was duly authorized to sign such document on behalf of the Seller, and the signature of each
such person appearing on any such document is the genuine signature of such person.

IN WITNESS WHEREQF, the undersigned has hereunto executed this Certificate as of the 30" day of

July, 2009. |
|

TAYLOR, BEAN & WHITAKER MORTGAGE

CORP.

By:
Name:
Title:

|
i
i
I
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! ANNEX 1 TO EXHIBIT D
COPY OF ARTICLES OF lNCORPORfATION
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ANNEX 2 TO EXHIBIT D

1

|

'.

:

COFPY OF BYLAWS i
See Attached. ;
)

;

i

1
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ANNEX 3 TO EXHIBIT D
TAYLOR, BEAN & WHITAKER MORTG/?GE CORP.

ACTION OF TBE BOARD OF DIRECTORS WITHOU'I:' A SPECIAL MEETING

The undersigned, being the directors of Taylor, Bean & Wh1taker Mortgage Corp., a Florida corporation
" (the "Seller"), do hereby consent to the taking of the following action w1thout a special meeting and do hereby adopt
the following resolutions by written consent pursuant to Section 607. 0704 of the Business Corporation Act, as
amended, of the State of Florida:

WHEREAS, it is in the best interests of the Seller to: (i) sell from time to time to Colonial Bank and COLE
TAYLOR BANK, and their respective successors and assigns (the "Purchagers") a participation interest in all of the
Seller's right, title and interest in and to designated pools of fully amomzmg first and second lien residential
mortgage loans (the "Mortgage Loans") and (ii) absolutely and m‘evocably assign from time to time to the
Purchasers all of the Seller's right, title and interest in and to the related mv'estor takeout commitment {the "Takeout
Commitment") in connection with the issnance of a mortgage pass—lhrough certificate (backed by such Mortgage
Loans) to be issued by either Fannie Mae, Freddie Mac or Ginnie Mae in accordance with the terms of the
Mortgage Loan Participation Sale Agreement (AOT Program — Agency Secunues) (the "MLPSA™), to be entcred
into by and among the Seller, the Purchasers and Colonial Bank, in its capacity as administrative agent and
custodian for the Purchasers, substantially in the form of the draft dated July 30, 2009, attached hereto as Schedule
D-1. ;

i

WHEREAS, the Seller has valid business reasons for selling a partlclpatlon interest in the Mortgage Loans
rather than obtaining a loan secured using such Mortgage Loans, and the tcrms of the sale transaction set forth in the
MLPSA are more favorable to the Seller than those that would have been obtained in connection with a secured
financing by the Seller.

NOW, THEREFORE, BE IT RESOLVED, that sales to the Purchasers of a participation interest in all of
the Seller’s right, title and interest in the Mortgage Loans and assignments to the Purchasers of the related Takeout
Commitment from time to time under the MLPSA are hercby authorized and approved;

FURTHER RESOLVED, that the execution, delivery and performance by the Seller of the MLPSA, are
hereby authorized and approved and that the Chairman, Vice Chau-man President or any Vice President
{collectively, the "Authorized Officers") of the Seller be and each of thcm hereby is authorized and directed to
execute and deliver the MLLPSA to the Purchasers with such changes as the officer executing the same shall approve,
his execution and delivery thereof to be conclusive evidence of such approw‘xl

FURTHER RESOLVED, that the execution, delivery and perfo'nnance by the Seller of the Custodial
Agreement (AOT Program — Agency Securities) (the "Custodial Agreement”), to be entered into by and among the
Seller, the Purchasers and Colonial Bark, in its capacity as the custodian (the "Custodian"), substantially in the form
of the draft attached hereto as Schedule D-2, are hereby authorized and approved and that the Authorized Officers of
the Seller be and each of them hereby is authorized and directed to executeland deliver the Custodial Agrecment to
the Administrative Agent and Custodian with such changes as the officer executing the same shall approve, his
execution and delivery thereof to be conclusive evidence of such approval; ;

FURTHER RESOLVED, that the execution, delivery and perfonnance by Seller of the Clearing and
Custodial Agreement (AOT Program) (the "Clearing Agreement"), to be entered into by and among the Seller, the
Purchasers, Administrative Agent and The Bank of New York Mellon Trust Company, N.A., its successors and
assigns, solely in its capacity as clearing agent and custodian ("BNY™), substanhal]y in the form of the draft attached
hereto as Schedule D-3, are hereby authorized and approved and that the Authorized Officers of Seller be and each

“of them hereby is authorized and directed to execute and deliver the Cle'armg Agreement to the Administrative
Agent and BNY with such changes as the officer executing the same shall approve, his execution and delivery
thereof to be conclusive evidence of such approval; |

FURTHER RESOLVED, that the Authorized Officers hereby are, and each hereby is, authorized to execute
and deliver all such aforementioned agreements on behalf of the Seller and to do or cause to be dene, in the name
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and on behalf of the Seller, any and all such acts and things, and to execute, deliver and file in the name and on
behalf of the Seller, any and all such agreements, applications, certificates, instructions, receipts and other
documents and instruments, as such Authorized Officer may deem necessary, advisable or appropriate in order to
carry out the purposes of the foregoing resolutions.

FURTHER RESOLVED, that the proper officers, agents and counsel of the Seller are, and each of such
officers, agents and counsel is, hereby authorized for and in the name and on behaif of the Seller to take all such
further actions and to execute and deliver all such other agreements, instruments and documents, and to make all
governmental filings, in the name and on behalf of the Seller and such officers are authorized to pay such fees, 1axes
and expenses, as advisable in order to fully carry out the intent and acc'omplish the purposes of the resolutions

heretofore adopted hereby.
Dated as of; July 30, 2009

DIRECTORS:

Print Name: Print Name:
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f ANNEX 4 TO EXHIBIT D
{

CERTIFICATE OF AN OFFICER OF THE SELLER

. 1
The undersigned, a . of Taylor, Bean & Whitaker Mortgage Corp., a Florida
corporation (the "Seller"), hereby certifies as follows:

1, Each of the below-named persons has been duly elected or appointed, duly qualified, and is now,
and was at the time such person signed any documents delivered prior hereto in connection with the Mortgage Loan
Participation Sale Agreement (AOT Program — Agency Securities), the I(Justocls'al Agreement (AOQT Program —
Agency Securities) and the Clearing and Custodial Agreement (AOT Program), each dated as of July 30, 2009, and
the transactions contemplated thereby, acting as an officer or attomey-in-'facl of the Seller, holding the office or

. . . | - -
offices set forth opposite such person's name, and the specimen signature appearing opposite such person's name and
title, is such person's true and genuine signature.

Name Title Signature

WITNESS my hand this 30" day of July, 2009.

TAYLOR, BEAIN & WHITAKER MORTGAGE

CORP.

By:
Name:
Its:

|
{M2836519:2} D-6 :
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EXHIBIT E
[FORM OF OPINION OF COUNSEL TO THE SELLER]
[Date]

Colomial Bank
100 Colonial Bank Boulevard
Montgomery, AL 36117

Ladies and Gentlemen:

You have requested [our][my] opinion, as [Assistant] Generall Counsel to Taylor, Bean & Whitaker
Mortgage Corp. (the "Company"), with respect to certain matters in connection with the sale by the Company of
designated pools of fully amortizing first or second lien residential Mortgage Loans pursuant to that certain
Mortgage Loan Participation Sale Agreement (AOT Program — Agency Securities) by and among the Company,
Cole Taylor Bank and Colonial Bank, each as purchasers {"Purchasers"), and Colonial Bank, in its capacity as
administrative agent and custodian for the benefit of the Purchasers (the "Administrative Agent"), dated as of July
30, 2009 (the "Participation Agreement"), which sale is in the form ofja {__%) participation
interest in each pool of Mortgage Loans as evidenced by a. Partlclpatlon Certificate issued thereunder, being
executed contemporaneously with a Custodial Agreement (AOT Program — Agency Securities) (the "Custodial
Agreement"), by and among the Company, the Purchasers and Coloniall Bank, in its capacity as custodian (the
"Custodian"), dated as of July 30, 2009 and a Clearing and Custodial Agreement (AOT Program) (the "Clearing
Agreement™), by and ameng the Company, the Purchasers, Admuinistrative Agent and The Bank of New York
Mellon Trust Company, N.A,, solely in its capacity as custodian, dated as, 'of July 30, 2009. Capitalized terms not
otherwise defined herein have the meanings set forth in the Participation Agreement.

[Well[1] have examined the following documents:

1) the Participation Agrecment;

(2) the Parlicipation Certificate(s);

(3) the form of assignment of Mortgage;

(4) the form of endersement of the Mortgage Notes;

(5) the Custodial Agreement;

(6) ' the Clearing Agreement; and .

(7 such other documents, certificates, records and papers as we have deemed necessary and relevant
as a basis for this opinion,

To the extent [we][I] have deemed necessary and proper, [we][l) I'have relied upon the representations and
warranties of the Company contained in the Participation Agreement, the Custodial Apreement and the Cleaning
Agreement. [We][l] have assumed the authenticity of all documents subm1tted to fus][me] as originals, the

genuineness of all signatures, the legal capaclty of natural persons and the conformity to the originals of all
documents,

Based upon the foregoing, it is [our][my] opinion that:
1. The Company is a corporation which is duly incorporated, validly existing and in good standing under the
laws of the State of Florida and is qualified to transact business in, and is in good standing under, the laws

of each other state in which such qualification is required.

2. The Company has the power to engage in the transactions conte I"nplated by the Participation Agreement,
the Custodial Agreement and the Clearing Agreement and all requisite power, authotity and legal right to
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execute and deliver the Participation Agreement, the Paruclpauon Certificate(s), the Custodial Agreement
and the Clearing Agreement, and to perform and observe the terms and conditions of such instruments.

|

Each of the Participation Agreement, the Participation Centificate(s), the Custodial Agreement and the
Clearing Agreement has been duly authorized, executed and dchvered by the Company and is a legal, valid
and binding agreement enforceable in accordance with its respectlvc terms against the Company, subject to
bankruptcy laws and other similar laws of general application affectmg rights of creditors and subject to the
application of the rules of equity, including those respecting the avallabnhty of specific performance, none
of which will materially interfere with the realization of the beneﬁls provided thereunder or with the
certificateholder's ownership of the pool of Mortgage Loans, The pool of Mortgage Loans are not subject
to any security interest, claim, pledge, hypothecation or lien.

The Company has been duly authorized to allow any of its offi icers to execute any and all documents by
original signature in order to complete the transactions contemplatcd by the Participation Agreement, the
Participation Certificate(s), the Custodial Agreement and the Clearing Agreement [and by original [or
facsimile] signature in order to execute the endorsements to the Mortgage Notes and the assignments of
Mortgages, and the original [or facsimile] signature of the ofﬁccr at the Company executing the
endorsements to the Morigage Notes and the assignments of Mongagcs represents the legal and valid
signature of said officer of the Company]. 1

i
t

Either (i) no consent, approval, authorization or order of any court or governmental agency or body is
required for the execution, delivery and performance by the Company of or compliance by the Company
with the Participation Agreement, the Custodial Agreement, the Clearmg Agreement or the Participation
Certificates, or the sale of the Morlgage Loans as evidenced by the Participation Certificate(s) or the
consummation of the transactions contemplated by the Participation Agreement; or (ii) any required
consent, approval, authorization or order has been obtained by|the Company. To the extent that the
Participation Certificate(s) may be deemed "securities" under the Securities Act of 1933, as amended (the
"Act"), the offer and sale of the Participation Certificate(s) by lhc Company to the Purchaser is exempt
from registration pursuant to Sections 4(2) or (5) of such Act, subject to the Purchaser's representation that
it will purchase such Participation Certificate(s) for its own account.

Neither the ‘consummation of the transactions contemplated by, Jor the fulfillment of the terms of, the
Participation Apgreement, the Participation Certificate(s), the Custochal Agreement or the Clearing
Agreement conflicts or will conflict with or results or will result in a breach of or constitutes or will
constitute a default under the articles of incorporation or by—lz;ws of the Company, the terms of any
indenture or other agreement or instrument to which the Company is a party or by which it is bound or 10
which it is subject, or violates any statute or order, rule, regulations, writ, injunction or decree of any court,
governmental authority or regulatory body to which the Company i’s subject or by which it is bound.

There is no action, suit, proceeding or investigation pending o}, to the -best of [our}[my] knowledge,
threatened against the Company which, in {our][my] judgment, either in any one instance or in the
aggregate, may result in any material adverse change in the business, operations, financial condition,
properties or assets of the Company or in any material impairment of the right or ability of the Company to
carry on its business substantially as now conducted or in any matén‘al liability on the part of the Company
or which would draw into question the validity of the Pamcrpatlon Agreement, the Participation
Certificate(s), the Custodial Agreement, the Clearing Agreement or the pool of Mortgage Loans or of any
action taken or to be taken in connection with the transactions contcmplated thereby, or which would be
likely to impair materially the ability of the Company to pcrfonn under the terms of the Participation
Agreement, the Participation Certificate(s), the Custodial Agreement or the Clearing Agreement.

The sale of each Mortgage Note and Mortgage as and in the manner contemplated by the Part1c1pal10n
Agreement is sufficient fully to transfer to each certificateholder a!l right, title and interest of the Company
thereto as noteholder and mortgagee.

The Mortgages have been duly assigned and the Mortgage Notes{have been duly endorsed as provided in
the Custodial Agreement. The assignments of Mortgage are in recordable form, except for the insertion of
the name of the assignee, and upon the name of the assignee bclng mserted, are acceplable for recordmg

I
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under the laws of the state where each related Mortgaged Propcrty is located. The endorsement of the
Mortgage Notes, the delivery 1o the Custodian of the assxgnments of Mortgage, and the delivery of the
original endorsed Mortgage Notes to the Custodian are sufficient to permit the Purchaser or a subsequent
holder of a Participation Certificate to avail itself of all protectno‘n available under applicable law against
the claims of any present or future creditors of the Company, and are sufficient to prevent any other sale,
transfer, assignmeat, pledge or hypothecation of the Mortgages and the Mortgage Notes by the Company
from being enforceable. |
!
This opinion is given to you for your sole benefit, and no other person or entity is entitled to rely hereon
except that the purchaser or purchasers to which you initially and directly resell the Participation Certificate(s) may
rely on this opinion as if it were addressed to them as of its date.

I
Very truly yours,

i
TAYLOR, BEAN & WHITAKER MORTGAGE
CORP. |

|

1

By:
Name: I
Title: [Assistant] General Counsel

I
{
)
i
t

{M2836519.2} E-3 f
Scanned: 6/15/2010-12:18:49 PM




