TAYLOR, BEAN & WHITAKER MORTGAGE CORP.

PROOF OF CLAIM

|1l

YOUR CLAIM IS SCHEDULED AS:
Schedule/Claim ID 53255

Case Number:
3:09-bk-07047-JAF

Amount/Classification
Undeterrnined Unsecured Disputed
$77.550,366.76 Secured Disputed

may be filed pursuant te 11 U.S.C. § 503.

NOTE: This form should not be used to make a claim for an administrative expense arising Check box if you are swara
after the commencement of the case. A “request” for payment of an administrative expense] That anyona efse has filed a proof of

claim relating to your claim. Aftach
copy of statement giving particulars.

Name of Creditor and Address: ‘he Defﬁon or other egl :
cessary, ploase crossput phe

BRADLEY ARANT BOULT CUMMINGS LLP
(RE: HENLEY HOLDINGS, LLC) ’
WILLIAM L. NORTON Il

1600 DIVISION ST., STE 700

NASHVILLE, TN 37203 M
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PO BOX 340025 " GLERK, U. . BANKRUPTCY COURT

DDLE DISTRICT OF FLORIDA

The amount(s) reflected above constitute your claim
as scheduled by the Debtor. If you agree with the
amounts set forth herein, and have no other claim
against the Debtor, you do nol need to file this proof
of claim EXCEPT as stated balow.

If the amounts shown abovs are listed as
Contingent, Unliquidated or Disputed "CUD", a
proof of claim must be filed.

If you have already filed a proof of claim with the

Creditor Telephone Number () . Check box

if address is where Notlce is to be sent

Bankruptcy Court or BMC, you do not need to file again.

Name and address where payment should be sent (if diﬂerent from
H!.Iz.{ o f.‘m g, ‘LLe

Al Bihord ;?

6 J0 Mozkl- " S{‘{cc ‘,’ l(llox\nl ‘O TN 3’1?09’

above)
D Check this box if you are
the debtor or trustee inthis -
"|case. . -

Payment Telephone Number (7 55) 56L?51 75 35’

s

-] Check this box to indicate that this _

claim amends a previously filed claim.
Claim Number. (if known):

Flled on:

1. AMOUNT OF CLAIM AS OF DATE.CASEFILED ¢ .

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

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

; v‘{"l’o:am*‘ q’t/w‘l ‘Flév}‘ ’?7 Soke‘/'u'b Ia. Ha&l\fv‘"

If alt or part of your clalm is secured complete item 4 below however. if all of your clalm is secured do not complete

item 4. h("r‘h’

2. BASIS FOR CLAIM:

Sce, SC}\ Ju lt I QH’W, erA "wre')('o

- [(See instructions  |3. LAST-FOUR'BIGITS OF ANY NUMBER BY WHICH CREDITOR
[|#2dnd#3a0n  ||DENTIFIES DEBTOR:
3a. Debtor may have scheduled account as

reverse side.)

4. SECURED CLAIM (See instruction #4 on reverse side.)

Check the appropnate bax if. your. claim is secured by a lien on.
propéfty or a right of 58t off arid providé the requiested information

Describe:

Nature of property or right of setoff: Unsecured Claim Amount:  §

Securad Clalm Amount: § S.CQ SLINCJUICIA Htu ‘Efﬂ gf’t’— o

Ju’(T A bch’b‘" lﬂeu'b

’ M"r fj e L’M‘ F Amount of arrearage and other chargesas of time case filed inciuded in secured claim,
[[] RealEstate [] Motor Vehicle MOther hares EE—Y VAl = D
Value of Property:  § Vf\ Kn WA Annual Interest Rate: o Hany: $

include the pnonty portion of
your claim here.

3) Mr/‘-

Basis for Perfaction:

5. PRIORITY CLAIM
D Amount of Claim Entitled to Priority under 11 U.S.C. §507(a).

categories, check the box and state the amount.
You MUST specify the priority of the claim:

If any portion of your claim falls in one of.the following Unsecured Priority Claim Amount:  $

Include ONLY the priority portion of
your unsecured claim here.

D Up to $2,425" of deposits toward purchase, lease, or rental of property or

[ bomestic support obligations under 11 U.S.C. § 507(a)(1)(A) or (@)(1XB). sorvices for personal, family, or household use 11 U.S.C. § S07(aX7).
Wages, salaries, or commissions {up to $10,950"), eamed within 180 days It 1 tal units - 11 U.S.C. § 507(a)(8

D before filing of the bankruptcy petition or cessation of the debtor's business, D Taxes or per{a o8 wd © governmenial units SC. § ( .)( )
whichaver is earlier - 11 U.S.C. § 507(a)(4). D Other - Specify applicable paragraph of 11 U.5.C. §507(a)}{ »

I:l Contributions to an employaa benefit plan - 11 U.S.C. § 507(a)(5). * Amounts are subject to adjustment on 4/1/10 and aevery 3 yaars thereafter

with respect to cases commenced on or aftar the date of adjustment,

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

7. SUPPORTING DOCUMENTS: Attach redacted copies of supporting documents, such as promissory notes, purchase orders, invoices, ltemized
statements of running accounts, contracts, court judgments, mortgages, and security agreements. You may also attach a summary. Attach redacted copies
of evidence of perfection of a security interest. {See definition of “redacted” on reverse side.} If the

DATE-STAMPED COPY To receive an acknowledgment-of the filing of your
claim, enclose a stamped, self-addressed envelope and copy of this proof of claim.

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

documents are not available, please explain.

BMC Group, Inc.
Attn: Taylor, Bean & Whitaker Mortgage Corp. Claim Processing
PO Box 3020

The original 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 glectronic means NOT accepled), so that it is actually received on or before 5:00 p.m. prevailing USE ONLY
Eastemn Time on June 15, 2010, the Bar Date (as defined in the Bar Date Notice). - )

By Regular Mall to: By Hand, Courier, Or Overnight Delivery to: T BaW Mortga e ccr

BMC Group, Inc.
Atin: Taylor, Bean & Whitaker Mortgage Corp.
18750 Lake Drive East

Gisim Procase IIIHHIHIIHIIHIIH

~

Chanhassen, MN 55317-3020 Chanhassen, MN 55317 ‘|‘“‘ - C e
DATE SIGNATURE: The person filing this claim must sign it. Sign ang print name an erson authorized to file this claim
and telephone number if d.ﬁ%&ﬂ wejlesaﬁﬂid'ﬁﬁﬁéhﬁp wer of attorney, if any.

and state adgress
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Penatty for prasenting fraudulent c:a:m& a fine of up fo §500,000 or imprisanment for up to 5 years, or both. 18 U.S.C. §§ 152 AND 3571, ["hane -G 5" 359"33 5 ;



Schedule I to Proof of Claim

The Debtor listed in its Schedules Henley Holdings, LLC (“Henley Holdings™) as a secured
creditor (scheduling Henley Holdings as a holder of approximately $77.5 million of secured debt
payable by TBW). Henley Holdings asserts that by virtue of the below described transaction,
however, that it is the legal titled and beneficial owner of the property that the Debtor claims is
coliateral for Henley Holdings secured claim. '

The transactions involving the Debtor and the Debtor’s affiliate, TBW Funding Il Company III,
LLC (“TBW Funding I11™"), and Henley Holdings originated pursuant to a Mortgage Loan Sales
Agreement dated as of October 17, 2007 between TBW and TBW Funding III (the “MLSA”)
whereby TBW sold and transferred mortgage loans (the “Mortgage Loans”) to TBW Funding II1.
TBW Funding III is not a debtor in a bankruptcy case. A copy of the MLSA is attached as
Exhibit A hereto. The Mortgage Loans sold to Henley Holdings were subprime second lien
mortgage loans.

The Mortgage Loans, which were then owned by TBW Funding III (a non-Debtor), were
subsequently sold by TBW Funding III to Henley Holdings pursuant to a Mortgage Loan Sales
and Servicing Agreement (the “MLSSA”) dated as of October 17, 2007. A copy of the MLSSA
is attached as Exhibit B hereto. The Debtor serviced the Mortgage Loans for Henley Holdings
until approximately August 14, 2009, following the occurrence of various Material Defaults and
Trigger Events under the MLSSA. Henley Holdings delivered notices of Material Defaults and
Trigger Events to the Debtor pursuant to the MLSSA on August 5, 2009 and August 8, 2009.
The collection and servicing rights for the Mortgage Loans was transferred to 21 Mortgage
Corporation (an affiliate of Henley Holdings) on or about August 14, 2009, which was
approximately ten days prior to August 24, 2009, the date that the Debtor filed a voluntary
Chapter 11 petition in the U.S. Bankruptcy Court for the Middle District of Florida.

- The transactions were a sale of the Mortgage Loans from the Debtor to TBW Funding HI and a

“subsequent sale of such loans from TBW Funding III to Henley Holdings LLC. In accordance
with the express terms of the MLSA and MLSSA and in connection with the Material Defaults
and Trigger Events thereunder, neither the Debtor nor TBW Funding III has any interest in the
Mortgage Loans.

Both the MLSA and MLSSA describe each of the transactions as between the Debtor and TBW
Funding III on the one hand, and TBW Funding III and Henley Holdings on the other hand, as
sales (and not secured loans) and further provide that the intent of the parties was to treat the
transactions for all purposes as sales of the Mortgage Loans to Henley Holdings. Accordingly,
Henley Holdings owns all right, title and interest in the Mortgage Loans sold under the MLSSA
and all proceeds thereof.

The Debtor and TBW Funding III also have certain obligations under the MLSA and MLSSA,
including obligations arising from breach of representations, warranties and covenants. TBW
Funding III remains obligated for its various representations, warranties, covenants and other
obligations under the MLSSA.

2375279 : -1 - Scanned: 6/15/2010-12:39:23 PM
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If the transaction was characterized as a loan, any such loan would be secured by a first priority
perfected security interest in the Mortgage Loans and proceeds thereof. In connection with the
sale of the Mortgage Loans from the Debtor to TBW Funding III, a UCC financing statement
was filed with the Secretary of State of Florida to assure perfection of TBW Funding IIT’s
security interest in the Mortgage Loans (as assigned to Henley Holdings), and in connection with
the subsequent sale of the Mortgage Loans from TBW Funding III to Henley Holdings, a UCC
financing statement was filed with the Delaware Secretary of State to perfect Henley Holdings
security interest in the Mortgage Loans. A copy of each of the two UCC financing statements
filed in connection with these transactions is attached as Exhibit D hereto. In addition, under the -
MLSSA, the Debtor and TBW Funding IH were required to deliver the original Mortgage Loan
Documents including original promissory notes to Henley Holdings.

To the extent Debtor attempts to characterize the Mortgage Loan sales transactions as a secured
loan transaction (which Henley Holdings vigorously disputes because it is Henley Holdings’
position that it is the legal and beneficial owner of the Mortgage Loans), Henley Holding’s
calculation of the amount owing to Henley Holdings as of August 24, 2009, Debtor’s bankruptcy
filing date, is listed in Item 1 of the Proof of Claim form to which this schedule is attached and
such claim would be secured by a perfected first priority security interest in the Mortgage Loans
and proceeds thereof. Under such a secured loan characterization scenario, the amount listed in
Item 1 of the Proof of Claim form would include $1,344,637 in Facility Fees and $108,104 of .
" reimbursable legal expenses payable to Henley Holdings as of August 24, 2009. :

Furthermore, under the terms of the MLSSA, the Debtor has a contractual indemnity obligation
in favor and for the benefit of Henley Holdings for up to $10 million to the extent there is any
shortfall in requisite payments to Henley Holdings under the MLSSA and certain other matters.
The Debtor has not made any payments under such indemnity obligations to date. In addition to
such other claims herein, Henley Holdings asserts a $10,000,000 claim against the Debtor
pursuant to the Indemnity Payment Obligations set forth in Subsection 12.02 of the MLSSA.

In addition to the above claims, Henley Holdings has an additional contingent claim of an

" unknown amount related to the ongoing Servicing, Payment and Asset Reconciliation process
that is being conducted by the Debtor. Depending upon the outcome of such reconciliation and
any related claims (including any third party claims), Henley Holdings may have clauns and
reserves the right to make such clalrns accordingly. :

See also the following Exhibits:

Exhibit A — MLSA

Exhibit B - MLSSA ‘

Exhibit C - As filed UCC Financing Statements (Flonda Secretary of State Filing and Delaware
"Secretary of State Filing)
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Execution Copy

MORTGAGE LOAN SALES AGREEMENT

This. MORTGAGE LOAN SALES AGREEMENT dated as of the 17th day of
October, 2007 (the “Agreement™) is made by and between Taylor, Bean & Whitaker
Mortgage Corp., a Florida corporation (“Seller”) and TBW Funding Company 1II LLC, a
Delaware hmited liability company (“Purchaser”) for mutual considerations set forth
herein. Seller and Purchaser are hereinafier collectively referred to as the “Parties™.

WITNESSETH:

WHEREAS, the Seller desires to sell, to the Purchaser, and the Purchaser desires to,
purchase, from the Seller, certain mortgage loans on a servicing-retained basis as described
herein and subject to the terms hereof;

WHEREAS, each mortgage loan is secured by a mortgage, deed of trust or other

security instrument creating a first or second lien on a residential dwelling as described
herein;

WHEREAS, the Purchaser and the Seller, wish to prescribe the manner of the
conveyance of the mortgage loans; and

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

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

Affiliate: As to any specified Person, any other Person controlling or controlled by
or under common control with such specified Person. For the purposes of this definition,
“controls,” when used with respect to any specified Person, means the power to direct the
management and policies of such Person, directly or indirectly, whether through the
ownershlp of voting securities, by contract or otherwise; and the terms “controlling” or

“controlled” have meanings correlative to the foregoing.

Appraised Value: With respect to any Mortgaged Property, the lesser of (i) the
value thereof as determined by an appraisal made for the originator of the Mortgage Loan
at the time of origination of the Mortgage Loan by an appraiser who met the minimum
requirements of the Seller’s Underwriting Guidelines and FHLMC and the Financial
Institutions Reform, Recovery, and Enforcement Act of 1989, and (ii) the purchase price

paid for the related Mortgaged Property by the Mortgagor with the proceeds of the
Mortgage Loan.

Business Day: Any day other than a Saturday or Sunday, or a day on which

banking and savings and loan institutions in the State of Florida or the State of Tennessee
are authorized or obligated by law or executive order to be closed.
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Closing Date: October 17, 2007.

Combined Loan-to-Value Ratio or CLTV: With respect to any Mortgage Loan as
of any date of determination, the ratio on such date of the outstanding principal amount of
the Mortgage Loan and any other mortgage loan which is secured by a lien on the related
Mortgaged Property to the Appraised Value of the Mortgaged Property.

Credit_Score: The credit score of the Mortgagor provided by Fair, Isaac &
Company, Inc. or such other nationally recognized organization providing credit scores at
the time of the origination of a Mortgage Loan. If two credit scores are obtained, the
Credit Score shall be the lower of the two credit scores. If three credit scores are obtained,
the Credit Score shail be the middle of the three credit scores. '

Custodian: The custodian shall be the Purchaser or its assignee until such time as a
third party custodian is designated by Purchaser or its assigns.

Cut-Off Date: 11:59 P.M. Eastern Time on October 14, 2007.

Deleted Mortgage Loan: A Mortgage Loan replaced or to be replaced by a
Qualified Substitute Mortgage Loan. :

Due Date: With respect to each Mortgage Loan the day of the calendar month on

which each Monthly Payment is due on such Mortgage Loan, exclusive of any days of
grace.

Escrow Payments: With respect to any Mortgage Loan, the amounts constituting
taxes, municipal charges, mortgage insurance policy premiums, fire and hazard insurance
premiums, and any other payments required to be escrowed by the Mortgagor with the
mortgagee pursuant to the Mortgage, applicable law or any other related document.

- FHLMC: Freddie Mac or any successor thereto.

MERS Loan: Any Mortgage Loan registered with the MERS System, where MERS
1s the nominee mortgagee/lienholder of record.

MERS: Mortgage Electronic Registration Systems, Inc., a corporation organized
and existing under the laws of the State of Delaware, or any successor thereto.

MERS® System: The system of recording transfers of Mortgages electronically
maintained by MERS.

MIN: The Mortgage Identification Number of the Mortgage Loan(s) registered
with MERS on the MERS® System.

Monthly Payment: With respect to any Mortgage Loan, the scheduled combined

payment of principal and interest payable by a Mortgagor under the related Mortgage Note
on each Due Date.

Scanned: 6/15/2010-12:39:25 PM
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Mortgage: A mortgage, deed of trust, securnity deed, deed to secure debt or similar
evidence of lien, creating at least a first or second lien on the Mortgaged Property which
secures such Mortgage Loan.

Mortgage Interest Rate: With respect to each Mortgage Loan the fixed annual rate
of interest provided for in the related Mortgage Note.

Mortgage Loan: Each first or second lien, residential mortgage loan, sold, assigned,
or transferred to the Purchaser pursuant to this Agreement and identified on the Mortgage
Loan Schedule on the Closing Date or which is otherwise a Qualified Substitute Mortgage
Loan. The Mortgage Loans include, without limitation, the related Mortgage Loan File
and all related Mortgages and security interests and liens created thereby, rights under
related insurance polices, all related insurance proceeds and other proceeds, and any and
all rights to receive payments (including principal, interest and fees) pursuant thereto after
the Cut-Off Date, but exclude any rights to receive payments which are received on or
prior to the Cut-Off Date and applied on or prior to the Cut-Off Date. For avoidance of
doubt, the parties acknowledge and agree that in the event a Mortgage Loan is reassigned,
sold or transferred to Seller under the terms of this Agreement in connection with a
repurchase obligation of Seller, any and all payments and proceeds (including Repurchase
Price proceeds) derived from such Mortgage Loans prior to or on the effective date of the
rcassignment {or other reasonable cut-off date for such repurchase/reassignment as

determined by Purchaser) shall not be included as part of the Mortgage Loan that is sold or
reassigned to Seller.

Mortgage Loan Documents: The documents listed in Exhibit A hereto pertaining
to any Mortgage Loan. '

Mortgage Loan File: The items pertaining to a particular Mortgage Loan referred to
in Exhibit B annexed hereto, and any additional documents required to be added to the
Mortgage Loan File pursuant to this Agreement.

Mortgage Loan Schedule: The schedule of Mortgage Loans, to be annexed to the
related Assignment and Conveyance on the Closing Date delivered on such Closing Date
in electronic form, such schedule setting forth the following information with respect to
each Mortgage Loan: (1) the Seller's Mortgage Loan identifying number; (2) the
Mortgagor's first and-last name; (3) the street address of the Mortgaged Property including
the state and zip code; (4) a code indicating whether the Mortgaged Property is owner-
occupied; (5) the type of Residential Dwelling constituting the Mortgaged Property; (6) the
oniginal months to maturity; (7) the original date of the Mortgage Loan and the remaining
months to maturity from the Cut-Off Date, based on the original amortization schedule; (8)
the Combined Loan-to-Value Ratio at origination; (9) the Mortgage Interest Rate in effect
immediately following the Cut-Off Date; (10) the date on which the first Monthly Payment
was due on the Mortgage Loan; (11) the stated maturity date (taking into account any
extensions); (12) the amount of the Monthly Payment at origination; (13) the amount of the
Monthly Payment as of the Cut-Off Date; (14) the last Due Date on which a Monthly
Payment was actually applied to the unpaid Stated Principal Balance; (15) the original
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pn'ncipz‘al amount of the Mortgage Loan and with respect to second liens the related first
lien on the Mortgaged Property and the current holder of the first lien; (16) the Stated
Principal Balance of the Mortgage Loan as of the Cut-Off Date and with respect to second
liens the principal balance of the related first lien on the Mortgaged Property as of the Cut-
Off Date; (17) a code indicating the purpose of the loan (i.e., purchase financing,
Rate/Term Refinancing, Cash-Out Refinancing); (18) the Morigage Interest Rate at
origination; (19) the date on which the first Monthly Payment was due on the Mortgage
Loan and, if such date is not consistent with the Due Date currently in effect, such Due
Date; (20} a code indicating the documentation style (i.e., full (providing two years
employment verification - 2 years W-2’s and current pay stub or 2 years 1040’s for self
employed borrowers), alternative or reduced); (21) the Appraised Value of the Mortgaged
Property; (22) the sale price of the Mortgaged Property, if applicable; (23) with respect to
each MERS Loan, the related MIN; (24) a code indicating whether a borrower is a non-
resident alien; (25) the points and fees charged in connection with the origination of such
Mortgage Loan, (26) whether the Mortgage is sécured by a first or second lien on the
Mortgaged Property, and (27) whether any Monthly Payment on the Mortgage Loan is
more than thirty (30) days delinquent, and if so, the number of days delinquent. With
respect to the Mortgage Loans in the aggregate, the Mortgage Loan Schedule shall set forth
the following information, as of the Closing Date: (1) the number of Mortgage Loans; (2)
the current Stated Principal Balance of the Mortgage Loans as of the Cut-Off Date; (3) the

weighted average Mortgage Interest Rate of the Mortgage Loans; and (4) the weighted
average maturity of the Mortgage Loans.

Mortgage Note: The original executed note evidencing the Mortgage Loan
indebtedness of a Mortgagor.

Mortgaged Property: The Mortgagor’s real property securing repayment of a
related Mortgage Note, consisting of a fee simple interest in a single parcel of real property
improved by a Residential Dwelling.

Mortgagor: The obligor on a Mortgage Note, the owner of the Mortgaged Property
and the grantor or mortgagor named in the related Mortgage and such grantor’s or
mortgagor’s successor’s in title to the Mortgaged Property, provided there may be more
than one Mortgagor obligated under a Mortgage Loan. '

Person: An individual, corporation, limited liability company, partnership, joint
venture, association, joint-stock company, other entity, trust, unincorporated organization

or government or any agency or political subdivision thereof.

Purchase Price: The Purchase Price shall equal $99,970,000.

Qualified Substitute Mortgage Loan: A mortgage loan substituted for a Deleted
Mortgage Loan pursuant to the terms of this Agreement which must, on the date of such
substitution, (i) have an outstanding principal balance, after application of all scheduled
payments of principal and interest due during or prior to the month of substitution, not in
excess of the Stated Principal Balance of the Deleted Mortgage Loan as of the Due Date in
the calendar month during which the substitution occurs, (ii) have a Mortgage Interest Rate
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not less than (and not more than one percentage point in excess of) the Mortgage Interest
Rate of the Deleted Mortgage Loan, (iii) have a remaining term to maturity not greater than
(and not more than one year less than) that of the Deleted Mortgage Loan, (iv) have a
Combined Loan-to-Value Ratio as of the date of substitution equal to or lower than the
Combined Loan-to-Value Ratio of the Deleted Mortgage Loan as of such date, (v) have a
Credit Score for the related Mortgagor not lower than that of the Mortgagor under the
Deleted Mortgage Loan; (vi) conform to each representation and warranty set forth in
Subsection 7.01 of this Agreement (provided that (a) the cut-off date information for a
Qualified Substitute Mortgage Loan shall reflect and be updated as of the date that is on or
about the date of transfer of the Qualified Substitute Mortgage Loan to Purchaser as
determined by Purchaser, and (b) Seller shall provide Purchaser with the same information
that is required under the Mortgage Loan Schedule for such Qualified Substitute Mortgage
Loan, which Seller represents and warrants shall be true and correct), (vii) if an Investor
Mortgage Loan, have not been more than 30 days delinquent at any time during the
immediately preceding twelve month period and which Due Date(s) have not been
extended during the immediately preceding twelve month period, (viii) if any Mortgage
Loan (other than an Investor Mortgage Loan), have not been delinquent by more than 30
days with respect to its most recent Due Date and which Due Date(s) have not been
extended during the immediately preceding 183 day period, and (ix) be the same type of
mortgage loan (and if required by Purchaser, having a similar geographic location of the
Mortgaged Property acceptable to Purchaser). In the event that one or more morigage
loans are substituted for one or more Deleted Mortgage Loans as of a particular date or
with respect to a particular monthly period, (a) the amounts described in clause (i) hereof
shall be determined on the basis of aggregate principal balances of the Deleted Mortgage
Loans, (b) the Mortgage Interest Rates described in clause (ii) hereof shall be determined
on the basis of weighted average Mortgage Interest Rates for Qualified Substitute
Mortgage Loans substituted during the respective monthly period, (¢) the terms described
1n clause (iii) shall be determined on the basis of weighted average remaining terms to
maturity of the Deleted Mortgage Loans, (d) the Combined Loan-to-Value Ratios
described in clause (iv)-hereof shall be satisfied as to each such Mortgage Loan, and (¢)
except to the extent otherwise provided in this sentence or unless otherwise waived in
writing by Purchaser, the representations and warranties and criteria described above for a
Qualified Substitute Mortgage Loan must be satisfied as to each Qualified Substitute

Mortgage Loan. A Qualified Substitute Mortgage Loan shall not be a current or former
Deleted Mortgage Loan.

Repurchase Price: The Repurchase Price for any Mortgage Loan that is required to
be repurchased pursuant to this Agreement shall be equal to the sum of (i) the Stated
Principal Balance of such Mortgage Loan as of the date of repurchase, plus (ii) interest on
such Stated Principal Balance at the Mortgage Interest Rate from and including the last
Due Date through which interest has been paid by or on behalf of the Mortgagor to the day
immediately prior to the date of repurchase, plus (iii) any costs and expenses incurred by
the Purchaser in respect of the breach or defect giving rise to the repurchase obligation
including, without limitation, any costs and damages incurred by any such party in

connection with any violation by any such Mortgage Loan of any predatory or abusive
lending law.
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Residential Dwelling: Any one of the following: (i) a detached one-family
dwelling, (ii) a detached two- to four-family dwelling, (iii) a one-family dwelling unit in a
condominium project generally acceptable to prudent investors in.the secondary mortgage
market, or (iv) a detached one-family dwelling in a planned unit development.

Stated Principal Balance: As to each Mortgage Loan as of the applicable date of
determination, (1) the principal balance of the Mortgage Loan as of the Cut-Off Date after
giving effect to payments of principal received or written off or otherwise reduced before
the Cut-Off Date, minus (ii) all principal amounts collected and/or recovered and apptied
as a reduction of the principal balance following the Cut-Off Date through the applicable
date of determination with respect to the related Mortgage Loan.

Underwriting_Guidelines: The Seller’s written underwriting guidelines in effect
with respect to the Mortgage Loans purchased by Purchaser on the Closing Date.

SECTION 2. Agreement to Purchase Mortgage Loans. Subject to the terms
hereof, on the Closing Date, the Seller agrees to sell, assign and convey to Purchaser on a
servicing-retained basis as described herein, and the Purchaser agrees to purchase
Mortgage Loans having an aggregate Stated Principal Balance as of the Cut-off Date in an
amount as set forth in the Mortgage Loan Schedule.

SECTION 3. [Reserved]

SECTION 4. Purchase Price. Subject to satisfaction of the conditions to
Closing, Purchaser shall pay to Seller the Purchase Price as of the effective time of closing
on the Closing Date, such payment to be made via wire transfer to Seller’s account
designated by Seller. Upon Closing, Purchaser shall own the Mortgage Loans and be
entitled to receive with respect to each Mortgage Loan acquired: (1) all recoveries of
principal collected after the Cut-Off Date, (2) all payments of interest on the respective
Mortgage Loans collected after the Cut-Off Date, and (3) all other amounts payable to the
holder of the Mortgage Note that are derived from the Mortgage Loans.

SECTION 5. Examination of Mortgage Loan Files. The Purchaser shall
have the right to review the Mortgage Loan Files prior to the Closing Date. At least five
(5) Business Days prior to the Closing Date, the Seller shall (a) deliver to the Custodian in
escrow, for examination with respect to each Mortgage L.oan to be purchased on such
Closing Date, the related Mortgage Loan File, pertaining to each Mortgage Loan, or (b)
make the related Mortgage Loan File available to the Purchaser for examination at the
Seller’s offices or such other location as shall otherwise be agreed upon by the Purchaser
and the Seller. Such examination may be made by the Purchaser or its designee at any
reasonable time before or after the Closing Date.

SECTION 6. Conveyance from Seller to Purchaser.

Subsection 6.01

(a) Conveyance of Mortgage Loans. On the Closing Date, Seller shall
deliver to Purchaser an executed Assignment and Conveyance document in the form of
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Exhibit C attached hereto, evidencing the transfer and assignment of the Mortgage Loans
from Seller to Purchaser.

(b) MERS Loans. In addition, in connection with the assignment of any
MERS lLoans, the Seller agrees that it will cause, at its own expense, the MERS System to
indicate that such Mortgage Loans (and related Mortgages) have been assigned by the
Seller to the Purchaser in accordance with this Agreement by including in such computer
files the information required by the MERS System to identify the Purchaser of such
Mortgage Loans, and that Purchaser is the assignee lienholder under each such Mortgage.
Seller agrees that it will not, and will not permit any subservicer to, alter the codes and
information required by this paragraph with respect to any Mortgage Loan without the
prior wrtten instructions of Purchaser to Seller and to MERS unless and until such

Mortgage Loan is repurchased or substituted by Seller in accordance with the terms of this
Agreement.

{(c) Non-MERS Loans. For any Mortgage Loan that is not a MERS Loan,
Seller or Servicer will record, whenever requested by Purchaser, a physical assignment in
appropriate form at the proper public recording office of any related Mortgage assigning
such Mortgage Loan to MERS solely as lienholder of record, as nominee for the Purchaser,
which assignment shall be valid and enforceable.

Subsection 6.02 Books and Records. Record title to each Mortgage and the
related Mortgage Note as of the Closing Date shall be in the name of the Purchaser
(provided that with respect MERS Loans, MERS shall be permitted to be .noted as the
lienholder of record (as-nominee on behalf of Purchaser)) under the related Mortgage
unless otherwise directed by Purchaser in writing to Seller and/or MERS. Seller shall
provide Purchaser with all instructions Seller provides to MERS regarding the MERS
Loans such other information as requested by Purchaser that evidences the transfer of the
Mortgage Loans (and related Mortgages) to Purchaser or any assignee designated by
Purchaser. Notwithstanding the foregoing, beneficial ownership of each Mortgage and the
related Mortgage Note shall be vested solely in the Purchaser or any Person the Purchaser
so designates in writing as an assignee of Purchaser.

Subsection 6.03 ~ Delivery of Mortgage Lc_)ain Documents.

At least five (5) Business Days prior to the Closing Date, Seller shall
deliver and release to the Custodian those Mortgage Loan Documents as required by this
Agreement with respect to each Mortgage Loan to be acquired by Purchaser on the Closing
Date and set forth on the Mortgage Loan Schedule delivered with such Mortgage Loan
Documents. Seller shall obtain such releases as are necessary for the Mortgage Loans to
be transferred to Purchaser free and clear of all liens, claims and encumbrances.

The Seller shall forward to the Custochan (who shall act on behalf of the
Purchaser to the extent it is not the Purchaser) original documents evidencing an

‘assumption, modification, consolidation or extension of any Mortgage Loan entered into in

accordance with this Agreement within two weeks of their execution, provided, however,
that the Seller shall provide the Custodian with a certified true copy of any such document
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submitted for recordation within two weeks of its execution, and shall provide the original
of any document submitted for recordation or a copy of such document certified by the
appropriate public recording office to be a true and complete copy of the original within
ninety (90) days of its submission for recordation; provided further, that if the original or
copy of any document submitted for recordation to the appropriate recording office is not

.delivered to the Purchaser or its designee within such ninety (90) days of submission due

to a delay at the applicable recording office, the Seller shall deliver to the Purchaser an
officer’s wntten certification certifying that the delay in delivering the original recorded
document to the Purchaser is due solely to delays at the applicable recording office and
that the Seller shall deliver the original recorded documents no later than twelve (12)
months after the Closing Date.

Subsection 6.04. UCC Filing.

(a) On’ or prior to the Closing Date (or as soon thereafter as practicable),
Purchaser, in its discretion, shall cause to be filed in the office of the Secretary of State of

- Florida, a UCC financing statement (the “Financing Statement”) describing the Mortgage

Loans sold and transferred to Purchaser pursuant to this Agreement and in a form
acceptable to Purchaser. The Financing Statement shall bear a statement indicating that the
parties intend the Financing Statement to evidence a true sale of the Mortgage Loans, but if
the transaction is recharacterized as a loan from Purchaser to Seller, the financing
statement is to perfect the Purchaser’s security interest in the Mortgage Loans. Seller
authorizes Purchaser to file such Financing Statement. Seller shall pay any transfer taxes,
stamp taxes or related taxes that are required by law in connection with the transactions
contemplated herein including any taxes or fees required in connection with UCC
financing statements (including the Financing Statement) contemplated hereby and the
filing(s) thereof. The Purchaser shall have the right to file amendments to or continuation
statement(s) for the foregoing described Financing Statement at its discretion, and Seller
shall execute such documents and take such actions as reasonably requested by Purchaser
to file such amendments or continuation statements.

(b) Seller hereby represents and warrants that it is a corporation organized
under the laws of the State of Florida. 1f any change in Seller’s state of formation or any
change in Seller’s name, identity or relocation of its principal executive office would make
the Financing Statement misleading or require a new UCC filing in the same or different
state under the Uniform Commercial Code, Seller shall promptly notify Purchaser, and
Purchaser shall have the authority and right to file such amendments or new financing
statements as Purchaser may require in order to preserve and protect the perfection of
Purchaser’s iterest in the Mortgage Loans. Upon request by Purchaser, Seller shajl file
such amendments as may be reasonably required by Purchaser. The costs and expenses of
filing any continuation statements or amendments to financing statements contemplated by

this Section 6(b), including any requisite transfer taxes, stamp taxes or related taxes, shall
be borne by Seller.
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SECTION 7. Seller’s Representations and Warranties.

Subsection 7.01. Seller’s Representations and Warranties Regarding the
Mortgage Loans.

Seller represents and warrants to Purchaser that (a) as of the Closing
Date as to each Mortgage Loan (other than a Qualified Substitute Mortgage
Loan), (b) as of the respective date the Purchaser 1s assigned a Mortgage
Loan that 1s a Qualified Substitute Mortgage Loans and (c) as of such other
date if the context so requires:

(1) The Mortgage Note and Mortgage and any and all other
documents executed and delivered by any Mortgagor in connection with
each Mortgage Loan, are genuine, and each is the legal, valid and
binding obligation of the maker thereof enforceable in accordance with
its terms. All parties to the Mortgage Loan Documents had legal
capacity to enter into the Mortgage Loan and to execute and deliver the
Mortgage Loan Documents, the Mortgage Loan Documents have been
duly and properly executed by such parties, and there is no verbal
understanding or written modification of the Mortgage Loan Documents
which would affect the terms of the Mortgage Loan except by written
instrument delivered and expressly made known to the Purchaser. The
documents, instruments and agreements submtted for loan underwriting
were not falsified and contain no untrue statement of material fact or
omit to state a matenal fact required to be stated therein or necessary to
make the information and statements therein not misleading,

(2) Immediately prior to the sale/assignment of such Mortgage
Loan to Purchaser as contemplated by this Agreement, Seller is the sole
owner of the Mortgage Loan, has good marketable title thereto and has
authonty to sell, transfer and assign the same on the terms set forth
herein free and clear of any encumbrance, equity, participation interest,
lien, pledge, charge, claim or security interest. Following the sale or
assignment of the Mortgage Loan to the Purchaser hereunder, the
Purchaser will own such Mortgage Loan free and clear of any
encumbrance, equity, participation interest, lien, pledge, charge, claim
or security interest.

(3) The information set forth in the Mortgage Loan Schedule is
true and accurate in all respects. The full principal amount of the
Mortgage Loan has been advanced to the Mortgagor, either by payment
directly to such person or by payment made on such person’s request or
approval. The Stated Principal Balance of the Mortgage Loan as of the
Cut-Off Date is as represented by Seller. All-costs, fees and expenses
incurred in making, closing and recording the Mortgage Loan have been
paid. No Mortgaged Property has been released from the lien of the
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Mortgage Loan, the terms of the Mortgage Loan have in no way been

changed, waived or modified, and the Mortgage Loan is current and not
in default.

(4) Each Mortgage Loan is either a valid first or second lien on
the Mortgaged Property as indicated in the Mortgage Loan Schedule,
and Purchaser shall hold a valid first or second lien on the related
Mortgaged Property, as applicable. The Mortgaged Property is free and
clear of all encumbrances and liens having priority over the lien of such
Loan, except for (a) liens for real estate taxes and special assessments
not yet due and payable, and (b) with respect to each Mortgage Loan
which is a second lien on the Mortgaged Property (as reflected on the
Mortgage Loan Schedule), the first lien on such Mortgaged Property;
and the Mortgaged Property may be subject to covenants, conditions
and restnictions, rights of way, easements and other matters of the public
record as of the date of recording being acceptable to mortgage lending
institutions generally and specifically referred to in the lender’s title
insurance policy delivered to the originator of the Mortgage Loan and
which do not adversely affect the Appraised Value of the Mortgaged

Property or materially alter the owner’s rights to use and occupy the
Mortgaged Property.

(5) The Mortgaged Property is free and clear of all mechanics’
liens, materialmen’s liens and all other liens in the nature thereof, and
no rights are outstanding that under law could give rise to any such lien,
nor 1s Seller aware of any facts which could give rise to any such lien.

(6) All federal and state laws, rules and regulations applicable
to the Mortgage Loans, ‘including without limitation, the ortgination,
-documentation, terms and servicing thereof, have been complied with,
including but not limited to: the Real Estate Settlement Procedures Act,
the Flood Disaster Protection Act, the Federal Consumer Credit
Protection Act including the Truth-in-Lending and Equal Credit
Opportunity Acts, and all applicable statutes or regulations governing
frand, lack of consideration, unconscionability, consumer credit
transactions, predatory and abusive lending or interest charges. All
points, fees and charges (including finance charges), whether or not
financed, assessed, collected or to be collected in connection with the
origination of each Mortgage Loan have been disclosed in writing to the

Mortgagor in accordance with applicable state and federal law and
regulation. ‘

(7) No Mortgage Loan is the subject of, and Seller is not aware
of any facts which could give rise to, litigation or any legal or
administrative proceeding which could affect the Purchaser’s ability to
enforce the terms of the obligation or its rights under the Mortgage Loan
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Documents, and no litigation or administrative or other legal proceeding
of or before any court, tribunal or governmental body is currently or
threatened against Seller or any .of its affiliates or any current or prior
servicer or owner with respect to the Mortgage Loan.

(8) The Mortgage Loan is covered by an ALTA lender’s title
insurance policy or other form of policy or insurance that is-generally
-acceptable to FHLMC that was issued by a title insurer licensed and
qualified to do business in the jurisdiction where the Mortgaged
Property is located, insuring the Seller, its successors and assigns, as to
the first or second priority lien of the Mortgage, as applicable, in the
original principal amount of the Mortgage Loan, subject only to (a) the
lien of current real property taxes and assessments not yet due and
payable, (b) covenants, conditions and restrictions, rights of way,
easements and other matters of the public record as of the date of
recording being acceptable to mortgage lending institutions generally
and specifically referred to in the lender’s title insurance policy
delivered to the originator of the Mortgage Loan and which do not
adversely affect the Appraised Value of the Mortgaged Property or
materially alter the owner’s rights to use and occupy the Mortgaged
Property, and (¢} with respect to each second lien Mortgage, the first
lien on the Mortgaged Property. Where required by state law or
regulation, the Mortgagor has been given the opportunity to choose the
carrier of the required mortgage title insurance. Additionally, such
lender’s title insurance policy affirmatively insures ingress and egress,
and against encroachments by or upon the Mortgaged Property or any
interest therein. The title policy does not contain any special exceptions
(other than the standard exclusions) for zoning and uses and has been
marked to delete the standard survey exception or to replace the
standard survey exception with a specific survey reading. The Seller, its
successor and assigns, are the sole insureds of such lender’s title
insurance policy, and such lender’s title insurance policy is valid and
remains in full force and effect and will be in force and effect upon the
consummation of the transactions contemplated by this Agreement and
Purchaser shall be afforded the rights of insured under such title policy.
No claims have been made under such lender’s title insurance policy,
and no prior holder of the related Mortgage, including the Seller, has
done, by act or omission, anything which would impair the coverage of
such lender’s title insurance policy, including without limitation, no
unlawful fee, commission, kickback or other unlawful compensation or
value of any kind has been or will be received, retained or realized by
any attorney, firm or other person or entity, and no such unlawful items
have been received, retained or realized by the Seller.

(9) There is in force for cach Mortgage Loan valid hazard
insurance policy coverage and, where applicable, valid flood insurance
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policy coverage, which following Closing, shall among other things
insure the Mortgaged Property and the first and second lien interest
thereof for an amount no less than the then aggregate unpaid principal
balance of the first and second lien on the Mortgaged Property, and the
Purchaser shall be entitled to the benefits of such coverage.

(10) The assignment of each Mortgage Loan and related
Mortgage is valid and enforceable. Seller will record and if applicable,
cause MERS to record, whenever required by Purchaser, a physical
assignment in appropriate form of any related Mortgage securing a
Mortgage Loan into the name of the Purchaser, which assignment shall
be valid and enforceable. For each MERS Loan, Purchaser shall be
noted as the assignee of the Mortgage and related Mortgage Loan in the
MERS System as required by Subsection 6.01(b) herein.

(11) The Mortgagor has no rights of rescission, set-offs,
counter-claims or defenses to the Mortgage Note or deed of
-trust/mortgage securing the Mortgage Note ansing from the acts and/or
omissions of Seller.

(12) Seller’ has no knowledge that any improvement
located on or being part of the Mortgaged Property is in violation of any
applicable zoning law or regulation.

(13) All improvements incloded for the purpose of
determining the Appraised Value of the Mortgaged Property liec wholly
within the boundaries and building restriction lines of such property,
and no improvements on adjoining properties encroach upon the
Mortgaged Property.

(14) There is no proceeding pending (or that has
previously occurred) for total or partial condemnation of any Mortgaged
Property and said property is free of substantial damage (including, but
not limited to, any damage by fire, earthquake, windstorm, vandalism or
other casualty) and in good repair: '

(15) Seller has no knowledge of any circumstances or
conditions with respect to any Mortgage Loan, Mortgaged Property,
Mortgagor or Mortgagor’s credit standing that reasonably could be
expected to cause private institutional investors to regard any Mortgage
Loan as an unacceptable investment, cause any Mortgage Loan to
become delinquent or adversely affect the value of marketability of the
Mortgage Loan.

(16) All documents submitted in connection with the
Mortgage Loan are genuine and contain genuine signatures. Each
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document that the Purchaser requires to be an original document is an
original document. At Closing, Seller or a Custodian (on behalf of
Seller) shall have the possession of the Mortgage Loan File (which shall
include the Mortgage Loan Documents), and none of the Mortgage
Loan Documents shail be stamped as owned by or pledged to another
Person.

17) The consideration received by the Seller upon the
sale of any Mortgage Loan under this Agreement constitutes fair
constderation and reasonably equivalent value for the Mortgage Loan.

(18) The Seller has complied with all applicable anti-
money Jaundening laws and regulations, including without limitation the
USA Patriot Act of 2003, and the laws and regulations administered by
the U.S. Department of Treasury’s Office of Foreign Assets Control-
(“OFAC™), -which prohibit dealings with certain countries, territories,
entities and individuals named in OFAC’s Sanction Programs and on
Specially Designated Nationals and Blocked Persons List (collectively,
the “Anti-Money Paundering Laws™). The Seller has established an
anti-money laundering compliance program to the extent required by the
Anti-Money Laundering Laws, has conducted the requisite * due
diligence 1n connection with the origination of each Mortgage Loan for
purposes of the Anti-Money Laundering Laws, including with respect to
the legitimacy of the applicable Mortgagor and the origin of the assets
used by said Mortgagor to purchase the property in question, and
maintains, and will maintain sufficient information to identify the

‘applicable Mortgagor for purposes of the Anti-Money Laundering

Laws.

(19) The Mortgagor has not notified the Seller, and the
Seller has no knowledge of any relief requested or allowed to a
Mortgagor under the Servicemembers’ Relief Act or any other federal or
state law that would have the effect of suspending or reducing the
Mortgagor’s payment obligation under a Mortgage Loan or that would
prevent or restrict the ability of Seller to commence or continue with
foreclosure of the Mortgaged Property securing a Mortgage Loan or any
other remedies available under the Mortgage Loan Documents.

(20) No Mortgage Loan is subject to the requirements of
the Home Ownership and Equity Protection Act of 1994. No Mortgage
Loan is classtfied as a “high cost,” “threshold,” “covered,” “abusive” or

“predatory” loan or a similar loan under any applicable state, federal or
local law.

(21) No Mortgagor was encouraged or required to select a
loan product offered by Seller which is a higher cost product designed

13 Scanned: 6/15/2010-12:39:30 PM



for less creditworthy borrowers, unless at the time of the Mortgage
Loan’s origination, such Mortgagor did not gualify taking into account
credit history and debt to income ratios for a lower cost credit product
then offered by the Seller. '

(22) No Mortgaged Property securing a Mortgage Loan is
in a zip code declared by the Federal Emergency Management Agency
(“FEMA”) as being an “Individual Assistance” property or “Category
1" property (or such similar term(s} or classification(s) that may be used
by FEMA from time to time).

(23) With respect to each Mortgage Loan, by the Closing
Date, the related Mortgage Loan File contains the documents described
in Exhibit B hereto.

(24) As of the Cut-Off Date (and as of the date of transfer
to the Purchaser in the case of Qualified Substitute Mortgage Loans),
such Mortgage 1.oan was not delinquent for more than thirty (30) days
(except for certain Mortgage Loans as disclosed to Purchaser in the
Mortgage Loan Schedule that comprise no more than 5.0% of the
Mortgage Loans as measured by the aggregate Stated Principal Balance
of the Mortgage Loans as of the Cut-Off Date) which are up to fifty-
nine (59) days delinquent), nor was the Mortgage Loan or related
Mortgagor or collateral securing such Mortgage Loan subject to
bankruptcy or other similar proceedings and the most recent scheduled
payment was made by or on behalf of the respective Mortgagor (without
any advance from any Seller or any Person acting at the request of the
Seller). As of the Cut-Off Date and Closing Date (and as of the date of
transfer to the Purchaser in the case of Qualified Substitute Mortgage
Loans), (a) none of the Mortgage Loans were subject to legal
proceedings against the respective Mortgagors or related Mortgaged
Property, (b} none of the Mortgage Loans or the related Mortgaged
Properties were subject to replevin, foreclosure or repossession
proceedings, (c) none of the Mortgaged Properties securing such
Mortgage Loans were vacant (except that the Mortgage Property related
to Investor Mortgage Loans may be vacant) or abandoned, and (d) no
Due Date for any Monthly Payment due within 100 days of the Cut-Off
Date has been extended by the Seller or any Affiliate of Seller or any
servicer on behalf of Seller, in order to satisfy the delinquency or other
representations set forth in Section 7 of this Agreement.

(25) There are no persons, firms, associates, corporations,
business organizations or other entities holding general or special
powers of attorney from Seller or other Person with respect to the
Mortgage Loans.
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(26) With respect to each Mortgage Loan, by the Closing
" Date, Seller will have caused the portions of the electronic ledger
relating to such Mortgage Loan to be clearly and unambiguously
marked to indicate that such Mortgage Loan is owned by Purchaser.

(27) The Seller has in the Mortgage Loan File an appraisal
of the Mortgaged Property signed prior to the approval of the Mortgage
application by an appraiser qualified under applicable law who (i) is
licensed in the state where the Mortgaged Property is located, (it) has no
interest, direct or indirect, in the' Mortgaged Property or in any
Mortgage Loan or the security therefor, and (i1} does not receive
compensation that is affected by the approval or disapproval of the
Mortgage Loan. The appraisal and appraiser both satisfy the
requirements of Title X1 of the Financial Institutions Reform, Recovery,
and Enforcement Act of 1989 and the regulations promulgated
thereunder, all as in effect on the date the Mortgage Loan was
originated. The appraisal shall have been made within one hundred and
eighty (180) days of the origination of the Mortgage Loan and shall be
completed in compliance with the Uniform Standards of Professional
Appraisal Practice, and all applicable Federal and state laws and
regulations. If the appraisal was made more than one hundred and
twenty (120) days before the origination of the Mortgage Loan, the
Seller - shall have received and ~delivered to the Purchaser a
recertification of the appraisal. ‘

(28) The Mortgage contains customary and enforceable
provisions such as to render the rights and remedies of the holder
thereof adequate for the realization against the Mortgaged Property of
the benefits of the security provided thereby, including, (i) in the case of
a Mortgage designated as a deed of trust, by trustee’s sale, and (ii)
otherwise by judicial foreclosure. Upon default by a Mortgagor on a
~ Mortgage Loan and foreclosure on, or trustee’s sale of, the Mortgaged
Property pursuant to the proper procedures, the holder of the Mortgage
Loan will be able to deliver good and merchantable title to the
Mortgaged Property. There is no homestead or other exemption
available to a Mortgagor which would interfere with the right to sell the
Mortgaged Property at a trustee’s sale or the right to foreclose the
Mortgage, subject to applicable federal and state laws and judicial
precedent with respect to bankruptcy and right of redemption or similar
law. There are no agreements in effect applicable to or binding upon the
holder of the Mortgage Loan that restrict, limit or provide standstill
limitation upon the holder of the Mortgage Loan from realizing upon, or
exercising its rights under such Mortgage Loan and related Mortgage.

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

(30) The Mortgaged Property securing the Mortgage Loan
is the principal residence of the Mortgagor, except for certain Mortgage
Loans as disclosed to Purchaser in the Mortgage Loan Schedule as
being an Investor Mortgage Loans.

3nH The Mortgage Interest Rates on each Mortgage L.oan
are fixed rates of interest. :

Subsection 7.02. Representations and Warranties Regarding the Seller.

Seller represents and warrants to the Purchaser that as of the Closing Date
and as of the date of each transfer/assignment of a Mortgage Loan to Purchaser:

(1) Seller is duly. incorporated, validly existing and in good standing

under the laws of its state of incorporation and is qualified and/or

licensed as necessary to transact business, including the
origination, selling and servicing of mortgage loans.

(2) Seller has the full power and authority to hold and sell each
. Mortgage Loan; and neither the execution and delivery of this
Agreement, nor the acquisition or origination of the Mortgage
Loans, nor the sale of the Mortgage Loans, nor the consummation
of the transactions contemplated herein, nor the fulfillment of or
compliance with the terms and conditions of this Agreement will
conflict with, or result in a breach of any term, condition or
provision of Seller’s applicable articles of incorporation, bylaws,
or any license, permit or registration held by Seller or govemning
Seller’s activities or any agreement to which Seller is a party or by
which Seller 1s bound, or constitute a material default or result in
an acceleration under any of the foregoing,

(3) No consent, approval, authorization or order of any court,
government body or any other person or entity is required for
execution, delivery and performance by Seller of this Agreement,
including but not limited to, the sale of the Mortgage Loans to the
Purchaser, which consent, approval or authorization has not been
obtained by the Seller prior to entering into this Agreement.
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(4) Seller has no knowledge of any suit, action, arbitration or legal or
administrative or other proceeding pending or threatened against
Seller which would affect its ability to perform its obligations
under this Agreement.

(5) Seller is not a party to, bound by or in breach or violation of any
agreement of instrument, or subject to or in violation of any
statute, order or regulation of any court, regulatory body,
administrative agency or governmental body having jurisdiction
over it, which matenally and adversely affects, or may in the
future materially and adversely affect the ability of Seller to
perform its obligations under this Agreement, including, without
limitation, Seller’s repurchase and indemnification obligations set
forth herein. '

(6) The Seller has not dealt with any broker, agent or other person that
may be entitled to any commission or compensation in connection
with the sale of any Mortgage Loan to the Purchaser pursuant to

the terms of this Agreement, other than agents engaged by the
Purchaser.

(7) Neither this Agreement nor any statement, report or other
document furnished or to be furnished by Seller pursuant to this
Agreement or in connection with the transactions contemplated
hereby contains any untrue statement of fact or omits to state a fact

necessary to make the statements contained therein not
misleading. '

(8) The consummation of the transactions contemplated by this
Agreement are in the ordinary course of business of Seller, and the
transfer, assignment and conveyance of the Mortgage Loans
pursuant to this Agreement are not subject to bulk transfer or any
similar statutory provisions in effect in any applicable jurisdiction.

Subsection 7.03 Certain_Remedies for Breach of Representations and
Warranties.

(a) It 1s understood and agreed that the representations, warranties,
covenants and agreements of Seller set forth herein shall survive the sale of the Mortgage
Loans to the Purchaser and shall inure to the benefit of the Purchaser, notwithstanding any
restrictive or qualified endorsement on any Mortgage Note (including any endorsement
that 1s “without recourse™) or the examination or lack of examination of any Mortgage
Loan File. Upon discovery by the Seller or the Purchaser of a breach of any of Seller’s -
representations and warranttes herein that adversely effects or is reasonably likely to have
an adverse effect upon: (i) the value of the Mortgage Loans or the interest of the Purchaser
therein, (i1) the value or collectability of a Mortgage Loan or the interest of the Purchaser
therein, or (iii) the Purchaser in any material manner including, without limitation, its
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business or financial condition or prospects (any of the foregoing, referred to herein as an

“Adverse Effect”), the party discovering such breach shall give prompt notice thereof to
the other party. ‘ '

(b) Within 30 days of the earlier of either discovery by the Seller, or
notice to the Seller, of any breach of a representation or warranty by Seller which has or is

reasonably likely to have an Adverse Effect, the Seller shall use its best efforts promptly to
cure such breach.

(c) 1f, with respect to a Mortgage Loan, such breach cannot be cured
within such thirty (30) day period, the Seller shall, at the Purchaser’s option, repurchase
such Mortgage Loan at the Repurchase Price. In the event that a breach shall involve any
representation or warranty set forth in Subsection 7.02 and such breach cannot be cured
within 60 days of the earlier of either discovery. by or notice to the Selier of such breach,
all of the Mortgage Loans shall, at the Purchaser’s option, be repurchased by the Seller at
the respective Repurchase Price. The Seller shall, at the request of the Purchaser and
assuming that Seller has a Qualified Substitute Mortgage Loan (reasonably acceptable to
Purchaser), rather than repurchase the Mortgage Loan as provided above, remove such
Mortgage Loan and substitute in its place a Qualified Substitute Mortgage Loan or Loans;
provided that any such substitution shall be effected not later than 20 days following
Purchaser’s request on a date acceptable to Purchaser. If the Seller has no Qualified
Substitute Mortgage Loan, it shall repurchase the respective Mortgage Loan(s) as provided
herein.  Any repurchase of a Mortgage Loan(s) pursuant to the provisions of this
Subsection 7.03 shall occur on a date designated by the Purchaser and shall be

accomplished by wire transfer of immediately available funds on the repurchase date to an
account designated by the Purchaser.

(d) [Reserved]

(¢) - At the time of (i) a repurchase of any Mortgage Loan which is
subject to repurchase, or (ii) the substitution of a Qualified Substitute Mortgage Loan for a
Deleted Mortgage Loan, the Purchaser and the Seller shall arrange for the reassignment of
the repurchased Mortgage Loan or the Deleted Mortgage Loan, as applicable to the Seller
and the delivery to the Seller of any documents held by the Custodian relating to the
repurchased Mortgage Loan or Deleted Mortgage Loan, as applicable. Any such
assignment by Purchaser to Seller of a repurchased Mortgage Loan or Deleted Mortgage:
Loan, as applicable, shall be without recourse to Purchaser and Purchaser makes no
representations or warranties with respect thereto, except that such repurchased Mortgage
Loan or Deleted Mortgage Loan is being transferred free and clear of any lien due solely to
the acts of Purchaser. Upon such repurchase or substitution, the Mortgage Loan Schedule

shall be amended to reflect the withdrawal of the repurchased Mortgage Loan or Deleted
Mortgage Loan from this Agreement.

(f) As to any Deleted Mortgage Loan for which the Seller substitutes a
Qualified Substitute Mortgage Loan or Loans, the Seller shall effect such substitution by
delivering to the Purchaser for such Qualified Substitute Mortgage Loan or Loans on a
date designated by Purchaser, the related Mortgage Note, the Mortgage, and any such other
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documents and agreements as are necessary or requested by Purchaser to effect the
substitution (including the items required by the Mortgage Loan File), with the substituted
Mortgage Note endorsed as required herein. In connection with any substitution, the Seller
shall deliver such other documents and representations and warranties {(consistent with this
Agreement and updated where the context requires) with respect to the applicable
Qualified Substitute Mortgage Loan as reasonably requested by Purchaser. The Seller
shall deposit in the applicable account, designated by Purchaser, the Monthly Payments
(minus Escrow Payments) due on such Qualified Substitute Mortgage Loan or Loans
following the date of such substitution, and the Seller shall thereafter be entitled to retain
all amounts subsequently received by the Seller following the date of substitution in
respect of such Deleted Mortgage Loan. The Seller shall give written notice to the
Purchaser that such substitution has taken place and shall amend the Mortgage Loan
Schedule, to reflect the removal of such Deleted Mortgage Loan from such schedule and
the substitution of the Qualified Substitute Mortgage Loan. In connection with such
Qualified Substitute Mortgage Loan or Loans shall be subject to Purchaser’s review and
approval and the terms of this Agreement in all respects, and the Seller shall be deemed to
have made with respect to such Qualified Substitute Mortgage Loan or Loans as of the date
of substitution, the covenants, representations and warranties set forth in Subsections 7.01
and 7.02, updated through the date of substitution where the context requires.

(g With respect to the Mortgage Loans, for any month in which the
Seller substitutes one or more Qualified Substitute Mortgage Loans for one or more
Deleted Mortgage Loans, the Seller will determine the amount (if any) by which the
aggregate principal balance of all such Qualified Substitute Mortgage Loans as of the date
of substitution is less than the aggregate Stated Principal Balance of all such Deleted
Mortgage Loans as of the date of substitution. An amount equal to the sum of (x) the -
amount of such shortfall and (y) accrued interest on the amount of such shortfall to the last
day of the month such substitution occurs, shall be paid and distributed by the Seller to
Purchaser in the month of substitution. Accordingly, on the date of such substitution, the
Seller, as applicable, will deposit from its own funds into the applicable account designated

by Purchaser an amount equal to such amount, which shall be distributed to Purchaser
accordingly.

(h)  In addition to such cure, repurchase and substitution obligation, the
Seller shall indemnify Purchaser and hold Purchaser harmless from and against any losses,
damages, penalties, fines, forfeitures, reasonable legal fees and related costs, judgments,
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, respectively, contained in this Section 7. It is understood and agreed that the
obhigations of the Seller set forth in this Subsection 7.03 to cure, substitute for or
repurchase a Mortgage Loan subject to repurchase/substitution and to indemnify the
Purchaser as provided in this Subsection 7.03 are in addition to such other rights and
remedies available to Purchaser and its assigns, whether under this Agreement, at law or in
equity, which remedies shall be cumulative and nonexclusive. Notwithstanding the
foregoing, Seller shall not have any liability in respect of the representations or warranties
made by Seller herein, or any covenant or agreement in this Agreement to be performed by
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Seller, to the extent such liability would not have arisen but for Purchaser’s assign’s own
willful misconduct or gross negligence.

(1) Seller agrees and acknowledges that notwithstanding any restrictive
or qualified endorsement on any Mortgage Note or Mortgage or assignment, that Seller’s
obligations (including its repurchase obligations) set forth in this Agreement shall remain
in full force and effect. Seller’s obligations to repurchase under this Section 7 shall be
unconditional and without any right of setoff or deduction.

SECTION 8. Closing. The Closing shall take place on the Closing
Date. At the Purchaser’s option, the closing shall be either by telephone, confirmed by

letter or wire as the parties shall agree, or conducted in person, at such place as the parties
shall agree.

The closing for the Mortgage Loans to be purchased and acquired by
Purchaser on the Closing Date shall be subject to each of the following conditions:

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

(b) the Purchaser shall have received, or the Purchaser’s attorneys shall
have received in escrow, all Closing Documents as specified in Section 9, in such forms as
are agreed upon and acceptable to the Purchaser, duly executed by all signatories other
than the Purchaser as required pursuant to the terms hereof;

{c) the Seller shall have delivered and released to the Custodian all

documents (including the Mortgage Loan Files) for the Mortgage Loans as required
pursuant to this Agreement;

(d) the execution and delivery by the parties of the closing statement
which shall among other things indicate the total Purchase Price (the “Closing Statement”);

(e) the Mortgage Loan Schedule shall have been received by the
Purchaser and be satisfactory to Seller and Purchaser; '

(D) the UCC financing statement 60ntemplated by Section 6.04 hereof
shall have been filed with the Secretary of State of Florida;

(g) all necessary consents and approvals for the parties to perform their
obligations under this Agreement shall have been obtained,

(h) all other documents and items required by Purchaser shall have been
delivered;

(1) Seller shall have satisfied its obligations under Section 6.01(b); and
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) all other terms and conditions of this Agreement shall have been
complied with. '

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

SECTION 9. Closing Documents. On or before the' Closing Date, the
Seller shall submit to the Purchaser fully executed originals of the following documents:

(1) this Agreement;
(2) the Assignment and Conveyance document; and
(3) therclated Mortgage Loan Schedule.

SECTION 10. Costs. The Purchaser shall pay any commissions due its
salesmen and the legal fees and expenses of its attorneys incurred in connection with the
preparation of this Agreement. All other costs and expenses incurred in connection with
the preparation of this Agreement and the transfer and delivery of the Mortgage Loans,
including without limitation recording fees, stamp or recording taxes, fees for title policy
endorsements and continuations, fees for recording assignments of mortgage, as
applicable, and the Seller’s attomey’s fees, shall be paid by the Seller. )

SECTION 11. Servicing. The parties acknowledge that the Seller, as an
independent contractor servicer, shall service and administer the Mortgage Loans in
accordance with the terms of that certain Mortgage Loan Sales and Servicing Agreement
dated as of the date hereof to which Purchaser and Seller are parties thereto (the “SPE
Mortgage Loan Sale Agreement”). Seller shall remit all recoveries of principal and interest
and any other amounts received by Seller derived from the Morigage Loans (including any
Qualified Substitute Mortgage Loans) following the Cut-Off Date in accordance with
Seller’s servicing obligations under the SPE Mortgage Loan Sale Agreement.

SECTION 12. Additional Covenants.

Subsection 12.01 Indemnification by the Seller.

In addition to the indemnification provided in Subsection 7.03, the Seller
shall indemnify the Purchaser and hold the Purchaser harmless against any and all claims,
losses, damages, penaltics, fines, forfeitures, reasonable legal fees and related costs,
judgments, and any other costs, fees and expenses that the Purchaser may sustain in any
way related to or arising from (a) the failure of the Seller to perform its obligations under
this Agreement, (b) any breach by Seller of its representations, warranties, covenants or
agreements set forth herein, (c) all court costs and other costs of collecting any obligations
or amounts payable to Purchaser under or in connection with this Agreement, and (d) any
adverse third party claims (including claims by Mortgagor(s)) or proceedings arising from
acts or omissions of any of the Seller, originator, prior owner or servicer or any of their
agents, employees or Affiliates related to the Mortgage Loans, including the origination
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and servicing of the Mortgage Loans or that otherwise relate to the transactions
contemplated by this Agreement and which are not the result of the negligence or willful
misconduct of Purchaser’s assignee. The indemnification obligation of the Seller set forth
herein shall survive the termination of this Agreement indefinitely notwithstanding any
applicable statute of limitations, which the Seller hereby expressly waives. Seller shall be
required to perform or pay its obligations under this section in full within three (3) days
following written demand by Purchaser.

Subsection 12.02 Merger or Consolidation of Seller.

(a) The Seller shall each keep in full force and effect its existence, rights and
franchises as a corporation under the laws of its state of incorporation except as permitted
herein, and shall obtain and preserve its qualification to do business as a foreign entity in

“each junisdiction in which such qualification is or shall be necessary to protect the validity
and enforceability of this Agreement or any of the Mortgage Loans and to enable the Seller
to perform its obligations under this Agreement.

(b) For so long as Seller has any obligations under this Agreement, Seller shall
not merge or consolidate with another entity or sell or transfer or otherwise dispose of all
or substantially all of its assets in one or a series of related transactions, without the prior
written consent of Purchaser, which consent shall not be unreasonably withheld. Any
Person into which Seller may be merged or consolidated, or any corporation resulting from
any merger, conversion or consolidation to which Seller shall be a party, or any Person
succeeding to the business of Seller shall be the successor of Seller hereunder, without the
execution or filing of any paper or any further act on the part of any of the parties hereto,
anything herein to the contrary notwithstanding; provided, however, that the successor or
surviving Person shall be an institution whose deposits are insured by FDIC or a company
whose business is the ongination and servicing of mortgage loans, and shall be a FNMA or
FHLMC approved seller/servicer.

Subsection 12.03 Certain Additional Covenants of Seller.

{a) Seller agrees to give Purchaser prompt written notice of each default or
breach by Seller hereunder.

(b) Upon request of the Purchaser, the Seller will execute and deliver such
further instruments and do such further acts as may be reasonably necessary or proper to
carry out more effectively the purpose of this Agreement.

SECTION 13. Mandatory Delivery. The sale and delivery of each

Mortgage Loan on or before the Closing Date is mandatory from and after the date of the
execution of this Agreement.

SECTION 14, Notices. All demands, notices and communications
hereunder shall be in writing and shall be deemed to have been duly given if mailed, by
registered or certified mail, return receipt requested, or sent via nationally recognized
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overnight courier for next business day delivery, or, if by other means, when received by
the other party at the address as follows:

if 1o the Seller:

Taylor, Bean & Whitaker Mortgage Corp.
101 NE 2nd Street

Ocala, Florida 34470

Attention: President .

if to the Purchaser:

TBW Funding Company 11l LLC
5150 Stilesboro Road

Building 500, Suite 500
Kennesaw, Georgia 30152
Attention: Secretary

With a copy to:

Jeffery W. Cavender, Esq.
General Counsel

5150 Stilesboro Road
Building 500, Suite 500
Kennesaw, Georgia 30152

- or such other address as may hereafter be fumnished to the other party by like notice, and in
the case of the Purchaser, to the address of any assignee of Purchaser, if Seller is so
notified of such assignment. Any such demand, notice or communication hereunder shail
be deemed to have been received on the date delivered to or received at the premises of the
addressee (as evidenced, in the case of registered or certified matl, by the date noted on the

return receipt or if sent via overnight couner, the date when delivered by the overnight
courier to the addressee).

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

SECTION 16. Counterparts: Facsimile Signatures. This Agreement may
be executed simultaneously in any number of counterparts. Each counterpart shall be
deemed to be an original, and all such counterparts shall constitute one and the same
instrument. The parties intend that faxed signatures and electronically imaged signatures

such as .pdf files for signature pages to this Agreement shall constitute original signatures
and are binding on all parties.

SECTION 17. Governing Law. This Agreement (mcludmg the matters set
forth in Section 18 hereof) shall be governed and construed in accordance with the laws of
the State of Delaware without regard to any conflicts of law provisions and the obligations,
rights and remedies of the parties hereunder shall be determined in accordance with the
laws of the State of Delaware, except to the extent preempted by Federal law.

SECTION 18. Characterization and Intention of the Parties.

It is the intention of the parties that the Purchaser is purchasing, and the
Seller is selling, the Mortgage Loans. To the extent any portion of the conveyance is not
deemed a sale, then such portion of the conveyance that is not deemed a sale shall be

deemed a contribution of equity capital by Seller to Purchaser (a wholly owned subsidiary
of Seller).

In addition, the Parties intend that following the Closing Date:

(1) The Mortgage Loans will be the property and assets of the
Purchaser;

(1) The Seller, its creditors or, in any insolvency proceeding
with respect to the Seller or the Seller’s property, a bankruptey trustee, receiver, debtor,
debtor in possession or similar person, shall have no rights, legal or equitable, whatsoever
to reacquire; reclaim, recover, repudiate, disaffirm, redeem or recharacterize as property of
the Seller any of the Mortgage Loans transferred and conveyed by the Seller to the
Purchaser pursuant to this Agreement (provided that nothing in this clause (ii) shall negate
or diminish Seller’s obligations under Section 7.03 of this Agreement); and

(ii1) In the event of a bankruptcy, receivership or other
insolvency proceeding with respect to the Seller or the Seller’s property, the Mortgage
Loans transferred and conveyed by the Seller to the Purchaser pursuant to this Agreement
shall not be deemed to be part of the Seller’s property, assets, rights or estate.

Notwithstanding clause (ii) above, Seller may reacquire and hold any of the following
property which may be transferred to it by the Purchaser (or its assign): (x) any
repurchased Mortgage Loans or Deleted Mortgage Loans pursuant to this Agreement, or
{y) any Mortgage Loan that has been repurchased or otherwise acquired by TBW Funding
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Company 111 LLC pursuant to the terms of the SPE Mortgage Loan Sale Agreement and
transferred to TBW Funding Company 111 LLC as may be permitted thereunder.

While the parties intend that the conveyance of Seller’s right, title and
interest in and to the Mortgage Loans to Purchaser pursuant to this Agreement shall
constitute a sale thereof and not a financing, if such conveyance (or any portion thereof) is
deemed to be a financing, the parties intend that the rights and obligations of the parties to
such financing shall be established pursuant to the terms of this Agreement. If,
notwithstanding the foregoing, the transactions contemplated hereby (or any portion
thereof) should be deemed a financing, the parties intend and agree that Seller shall be
deemed to have granted to Purchaser, and Seller hereby does grant to Purchaser, a security
interest 1n all of the right, title and interest in, to and under the Mortgage Loans (including
Qualified Substitute Mortgage Loans and any after acquired Mortgage Loans contemplated
under this Agreement) and all proceeds thereof, which will be a perfected-first priority lien
and security interest as of Closing, such security interest shall secure the payment and
performance of all existing and hereafter arising obligations of Seller under this Agreement
and that this Agreement shall constitute a security agreement under applicable law.

SECTION 19. Successors and Assigns. This Agreement shall bind and
inure to the benefit of and be enforceable by the Seller and the Purchaser and the respective
successors and assigns of the Seller and the Purchaser. Seller shall not assign its rights or
delegate its obligations under this Agreement without the prior written consent of
Purchaser, and notwithstanding any assignment or delegation that may be so consented to
by Purchaser, Seller shall remain obligated for its obligations hereunder. Purchaser shall

~ have the right to assign its rights and obligations under this Agreement upon written notice
to the Seller.

SECTION 20. Waivers. No term or provision of this Agreement may be
waived or modified unless such waiver or modification 1s in wnting and signed by the
party against whom such waiver or modification is sought to be enforced.

SECTION 21. Nonsolicitation. The Seller covenants and agrees for a
period twelve (12) months from the date hereof that it shall not take any action to solicit
the refinancing of any Mortgage Loans following the date hereof or cause any of its agents
or Affiliates to solicit the refinancing of any Mortgage Loan; provided that, the foregoing
shall not preclude the Seller from engaging in solicitations to the general public by
newspaper, radio, television or other media which are not directed toward the Mortgagors
or from refinancing the Mortgage Loan of any Mortgagor who, without solicitation,
contacts the Seller to request the refinancing of the related Mortgage Loan.

SECTION 22. General Interpretive_Principles.  For purposes of this

Agreement, except as otherwise expressly provided or unless the context otherwise
requires: :

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

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

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

(d)  reference to a Subsection without further reference to a Section is a
reference to such Subsection as contained in the same Section in
which the referénce appears, and this rule shall also apply to
Paragraphs and other subdivisions;

(e) the words “herein,” ‘‘hereof,” “hereunder” and other words of
similar import refer to this Agreement as a whole and not to any
particular provision; and '

(f) the term “include” or “including” shall mean without limitation by
reason of enumeration.

SECTION 23. Reproduction of Agreement. This Agreement may be
reproduced by any photographic, photostatic, microfilm, micro-card, miniature
photographic or other similar process. The parties agree that any such reproduction shall
be admissible in evidence as the original itself in any judicial or administrative proceeding,
whether or not the original is in existence and whether or not such reproduction was made
by a party in the regular course of business, and that any enlargement, facsimile or further
reproduction of such reproduction shall likewise be admissible in evidence.

SECTION 24. Further Agreements. The Seller and the Purchaser each
agree to execute and deliver to the other such reasonable and appropriate additional

documents, instruments or agreements as may be necessary or appropriate to effectuate the
purposes of this Agreement.

SECTION 25. Confidentiality. The parties will keep confidential, and will
cause their respective employees, contractors, Affiliates and agents to keep confidential,
any and all information obtained from the other party which is designated as confidential,
and will not use such information for any purpose other than those intended by this
- Agreement. However, the parties will not be subject to this obligation for any information
provided by the other party which either (a) was in such party’s possession at the time of
disclosure and was not subject to any confidentiality obligations; (b) was in the public
domain at the time of disclosure, or subsequently enters the public domain through no act
or failure to act on the part of such party; (¢) is lawfully obtained by such party from a
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third party; (d) the Parties agrees in writing may be provided to a third party; or (e) is
required to be disclosed by applicable law, regulation, rule or court order.

SECTION 26 Privacy.

(a) All customer information in the possession of the either party
(“Customer_Information™) is and shall remain confidential and propriety
information of each party except (i) as otherwise set forth in this
-Agreement; and (1) information independently obtained by the Parties and
not derived in any manner from information obtained under or in
connection with this Agreement.

{(b)  The Parties agree to comply with all applicable consumer
privacy laws (any and all federal, state and local statues, regulations and
rules applicable to the protection and privacy of consumer information,
including but not limited to the privacy provisions of the Gramm-Leach-
Bliley Act, 15 U.S.C. § 6801 et seq.) (the “Privacy Requirements™) and
implementation of appropriate measures designed to safeguard Customer
Information (an “Information Security Program”).

(c) The Parties shall not disclose any Customer Information to
any person or entity, other than the employees, agents, contractors and
Affiliates of the Parties who have a need to know such information or as
otherwise required by law or court order.

(d) The Parties shall maintain at all times an Information
Security Program,

(e) The Parties shall assess, manage, and control risks relating to
the security and confidentiality of Customer Information, and shall
implement the standards relating to such risks in the manner set forth in the
Interagency Guidelines Establishing Information Security Standards,
Section 216 of the Fair and Accurate Transaction Act (including its
implementing regulations) as well as any amendments thereto or other
applicable regulations regarding safeguarding information enacted or
released by any regulatory agency having jurisdiction over Seller.

(H Without limiting the scope of the above, the Parties shall use
at least the same physical and other security measures to protect all
Customer Information in such Parties’ possession or control, as the Parties
use for their own confidential and propriety information.

(g) If a Party provides an account number to another to enable
the Parties to carry out the purposes of the Agreement, the receiving party
shall (i) use such account number only for such specific purpose and for no
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other purpose; and (i1) destroy all records relating to such account number
upon providing party’s request.

(h) In no event shall either of the Parties use any account
number to (i) market any product or service of such Party or any other
person or entity or (i1) initiate unlawful charges to any customer’s account.

(1) From time to time upon the request, each Party shall allow

the other during normal business hours to inspect such Party’s books and

- records relating to: (i) compliance with the anacy Requ1rements and (ii)
Information Security Program.

() The Parties shall comply with all Privacy Requirements and
shall immediately notify the other party if there is a breach of its security
related to the customers of the other party so that they may be notified in
accordance with any applicable Privacy Requirements.

SECTION 27. Consent to Jurisdiction; Exclusive Venue; Waiver of Jury Trial.
Each party to this Agreement hereby irrevocably consents to the jurisdiction of the United
States District Court for the Eastern District of Tennessee and of all Tennessee state courts
siting 1n Knox County, Tennessee, unless such venue designation is waived by the
Purchaser, for the purpose of any litigation to which Purchaser may be a party and which
arises from or is related to this Agreement. It is further agreed that venue for any such
action shall lie exclusively with courts sitting in Knox County, Tennessee, unless such
venue designation is waived by the Purchaser. The parties waive any right to assert that
the elected forum is not convenient and to raise any other objection to this election of
exclusive venue. Each party to this Agreement hereby knowingly, voluntarily, and with
full benefit of counsel, irrevocably waives any right to obtain a trial by jury in any
litigation arising from or related to this Agreement and confirms that the effect of this
waiver is that all issues of fact and law in any such litigation shall be determined by a
judge acting without a jury. This waiver is a material inducement to the execution of this
Agreement and is intended to apply regardless of the basis of any claim raised in such
litigation and, without limitation, shall apply to any litigation involving any claim or
defense arising under contract law, tort, or under any statute or constitution.

SECTION 28. Entire Agreement. This Agreement and the exhibits and schedules
hereto constitute the entire agreement and understanding of the parties with respect to the
matters and transactions contemplated by this Agreement and, except to the extent
otherwise set forth in writing, supersedes any prior agreement and understandings with
respect to those matters and transactions, provided, that for avoidance of doubt, nothing
herein shall negate or supersede the terms of the SPE Mortgage Loan Sale Agreement .

[Signature Page Follows)
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IN WITNESS WHEREOF, the Seller and the Purchaser have caused their

names to be signed hereto by their respective officers thereunto duly authorized as of the
date first above written.

TAYLOR, BEAN & WHITAKER
MORTGAGE CORP.
(Seller)

By: }é%&u@ /&ML
Name: Sherry Dickinson

Title:  Vice Chairman

TBW FUNDING COMPANY NI L1.C
{(Purchaser)

By:

Name: Paul R. Allen
Title:  Vice President
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IN WITNESS WHEREOQF, the Seller and the Purchaser have caused their
names to be signed hereto by their respective officers thereunto duly authorized as of the
date first above written.

TAYLOR, BEAN & WHITAKER
MORTGAGE CORP.
{(Selier)

By:

Name: Sherry Dickinson
Title:  Vice Chairman

TBW FUNDING COMPANY III LLC
(Purchaser)

o I UL

Name: Paul R. Allen
Title:  Vice President
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(a)

(b)

(c)

(d)

EXHIBIT A
MORTGAGE LOAN DOCUMENTS

the original Mortgage Note bearing all intervening endorsements
necessary to show a complete chain of endorsements from the
original payee, endorsed in blank, “Pay to the order of

, without recourse” and, if previously endorsed,

signed in the name of the last endorsee by a duly qualified officer
of the last endorsee. 1f the Mortgage Loan was acquired by the last
endorsee in a merger, the endorsement must be by “[name of last
endorsee], successor by merger to [name of predecessor}”. If the
Mortgage Loan was acquired or originated by the Iast endorsee
while doing business under another name, the endorsement must
be by “[name of last endorsee}, formerly known as [previous
name]”;

with respéct to Mortgage Loans that are not MERS Loans, the
original assignment of mortgage for each Mortgage Loan to
, In form and substance acceptable for recording;

with respect to MERS Loans, the original mortgage and
asstgnment thereof to MERS, with evidence of recording indicated
thereon, or a copy of the Mortgage certified by the public
recording office in which such Mortgage has been filed reflecting
MERS as the lienholder of record;

the original of each guarantee executed in connection with the
Mortgage Note, if any;

the onginal recorded Mortgage, with evidence of recording
thereon. If in connection with any Mortgage Loan, the Seller has
not delivered or caused to be delivered the original Mortgage with
evidence of recording thereon on or prior to the Closing Date
because of a delay caused by the public recording office where
such Mortgage has been delivered for recordation or because such
Mortgage has been lost or because such public recording office
retains the original recorded Mortgage, the Seller shall deliver or
cause to be delivered to the Custodian, (i) in the case of a delay
caused by the public recording office, a copy of such Mortgage
certified by the Seller, escrow agent, title insurer or closing
attorney to be a true and complete copy of the onginal recorded
Mortgage with the original recorded Mortgage to be promptly
delivered to the Custodian upon receipt thereof by the Seller (and
in any event, within 120 days following the Closing Date) and (i1)
in the case where a public recording office retains the original
recorded Mortgage or in the case where a Mortgage is lost after

-

Scanned: 6/15/2010-12:39:39 PM



(€)

ey

(&)

(h)

recordation in a public recording office, a copy of such Mortgage
certified by such public recording office to be a true and complete
copy of the original recorded Mortgage;

originals or a certified copy of each modification agreement, if
any;

the originals of all intervening assignments of mortgage with
evidence of recording thereon evidencing a complete chain of
ownership from the originator of the Mortgage Loan to the last
assignee, or if any such intervening assignment of mortgage has
not been returned from the applicable public recording office or
has been lost or if such public recording office retains the original
recorded intervening assignments of mortgage, a photocopy of
such intervening assignment of mortgage, together with (i) in the
case of a delay caused by the public recording office, an Officer's
Certificate of the Seller, escrow agent, closing attorney or the title
msurer insuring the Mortgage stating that such intervening
assignment of mortgage has been delivered to the appropriate
public recording office for recordation and that such original
recorded intervening assignment of mortgage or a copy of such
intervening assignment of mortgage certified by the appropriate
public recording office to be a true and complete copy of the
original recorded intervening assignment of mortgage will be
promptly delivered to the Custodian upon receipt thereof by the
party delivering the Officer's Certificate or by the Seller; or (i) in
the case of an Intervening assignment of mortgage where a public
recording office retains the original recorded intervening
assignment of mortgage or in the case where an intervening
assignment of mortgage is lost after recordation in a public
recording office, a copy of such intervening assignment of
mortgage with recording information thereon certified by such
public recording office to be a true and complete copy of the
original recorded intervening assignment of mortgage;

if the Mortgage Note, the Mortgage, any assignment of mortgage
or any other related document has been signed by a Person on
behalf of the Mortgagor, the copy of the power of attorney or other
instrument that authorized and empowered such Person to sign;

the original lender's title insurance policy (or a marked title
msurance commitment, in the event that an original lender’s title
insurance policy has not yet been issued) in the form of an ALTA
mortgage title insurance policy, containing each of the
endorsements generally required by prudent investors in the
secondary mortgage market and required by FHLMC and insuring
the Purchaser and its successors and assigns as to the second
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priority lien of the Mortgage in the original principal amount of the
Mortgage Loan; and

original of any security agreement, chattel mortgage or equivalent
document executed in connection with the Mortgage, if any.
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EXHIBIT B
MORTGAGE LOAN FILE

With respect to eacﬁ Mortgage Loan, the Mortgage Loan File (which shall be
delivered to Purchaser prior to Closing) shall include each of the following items:

1. Mortgage Loan Documents.

2. Residential loan application.

3. Mortgagé Loan closing statement.

4. Verification of employment and income.

5. Verification of acceptable evidence of source and amount of
downpayment.

6. Credit report on Mortgagor.

7. Residential appraisél report.

8. Photograph of the Mortgaged Property, if available.

9. Survey of the Mortgaged Property.

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

11, All required disclosure statements and statement of Mortgagor confirming
receipt thereof.

12. If available, termite report, structural engineer’s report, water potability
and septic certification.

13. Sales Contract, if applicable.

14. Hazard insurance policy.

15. To the extent retained by Seller, tax receipts, insurance premium receipts,
ledger sheets, payment history from date of origination, insurance claim
files, correspondence, current and historical computerized data files, and
alt other processing, underwnting and closing papers and records which
are customarily contained in a mortgage loan file and which are required
to document the Mortgage Loan or to service the Mortgage Loan .

16. Amortization schedule, if available.
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EXHIBIT C

ASSIGNMENT AND CONVEYANCE

On this day of October, 2007, Taylor, Bean & Whitaker Mortgage Corp.
(“Seller”) as the Seller under that certain Mortgage Loan Sales Agreement, dated as of October -
, 2007 (the “Agreement”) does hereby sell, transfer, assign, set over and convey to TBW
Funding Company III, L1.C as Purchaser under the Agreement, without recourse except as
provided in and subject to the terms of the Agreement, all rights, title and interest of the Seller in
and to the Mortgage Loans listed on the Mortgage Loan Schedule attached hereto. Pursuant to
Subsection 6.03 of the Agreement, the Seller has delivered to the Purchaser the documents for
each Mortgage Loan to be sold and transferred to Purchaser pursuant to the Agreement. The
ownership of each Mortgage Note, Mortgage, .and the contents of the Mortgage Loan File is
vested in the Purchaser 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 Purchaser.

The Seller confirms to the Purchaser that the representations and warranties set
forth in Subsections 7.01 and 7.02 of the Agreement are true and correct with respect to the
Seller and the Mortgage Loans listed on the Mortgage Loan Schedule attached hereto as of the
date hereof, and that all statements made in the Seller’s Officer’s Certificates and all
Attachments thereto remain complete, true and correct in all respects as of the date hereof, and
that the Mortgage Loan characteristics identified on the attached Mortgage Loan Schedule are
true and correct as of the date hereof.

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

Taylor, Bean & Whitaker Mortgage Corp.
Seller

By:
Name:
Title:
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Mortgage Loan Schedule

[Attached]
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Execution Copy

MORTGAGE LOAN SALES AND SERVICING AGREEMENT

This MORTGAGE LOAN SALES AND SERVICING AGREEMENT dated as of
the 17th day of October, 2007 (the “Agreement”) is made by and between Henley
Holdings LLC, a Delaware limited liability company (*Purchaser”), TBW Funding
Company IIl LLC, a Delaware limited Hability company (“Seller”), and Taylor, Bean &
Whitaker Mortgage Corp., a Florida corporation (referred to herein as “TBW” or
“Servicer”), for mutual considerations set forth herein. Purchaser, Seller and Servicer are
hereinafter collectively referred to as the “Parties.”

WHEREAS, the Seller has acquired a portfolio of mortgage loans from TBW;

WHEREAS, the Seller desires to sell, to the Purchaser, and the Purchaser desires to

purchase, from the Seller, certain mortgage loans as described herein and subject to the
terms hereof:

WHEREAS; each mortgage loan is secured by a mortgage, deed of trust or other

secunty instrument creating a first or second lien on a residential dwelling as described
herein; '

WHEREAS, the Purchaser and the Seller wish to prescribe the manner of the
conveyance of the mortgage loans; and

WHEREAS, the Purchaser desires to engagé TBW to service the mortgage loans,
and TBW desires to service such mortgage loans, on the terms set forth herein;

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

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

Adverse Effect: As defined in Subsection 7.03(a) hereof.

Affiliate: As to any specified Person, any other Person controlling or controlled by
or under common control with such specified Person. For the purposes of this definition,
“controls,” when used with respect to any specified Person, means the power to direct the
management and policies of such Person, directly or indirectly, whether through the
ownership of voting securities, by contract or otherwise; and the terms “controlling” or
“controlled” have meanings correlative to the foregoing,.
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Appraised Value: With respect to any Mortgaged Property, the lesser of (i) the
value thereof as determined by an appraisal made for the originator of the Mortgage Loan
at the time of origination of the Mortgage Loan by an appraiser who met the minimum
requirements of the TBW’s Underwriting Guidelines, FHLMC and the Financial
Institutions Reform, Recovery, and Enforcement Act of 1989, and (ii) the purchase price

paid for the related Mortgaged Property by the Mortgagor with the proceeds of the
Mortgage Loan. '

Business Day: Any dav other than a Saturday or Sunday, or a day on which
banking and savings and Joan institutions in the State of Florida or the State of Tennessee
are authorized or obligated by law or executive order to be closed.

Closing Date: October 17, 2007.

Closing Statement: As defined in Section 8(d) hereof.

Combined Loan-to-Value Ratio or CLTV: With respect to any Mortgage Loan as
of any date of determination, the ratio on such date of the outstanding principal amount of
the Mortgage Loan and any other mortgage loan which is secured by a lien on the related
Mortgaged Property to the Appraised Value of the Mortgaged Property.

Credit_Score: The credit score of the Mortgagor provided by Fair, Isaac &
Company, Inc. or such other nationally recognized organization providing credit scores at
the time of the origination of a Mortgage Loan. If two credit scores are obtained, the
Credit Score shall be the lower of the two credit scores. If three credit scores are obtained,
the Credit Score shall be the middle of the three credit scores.

Custodial Account: The separate bank depository account created and maintained
for the benefit of Purchaser with Colonial Bank, N.A. (or its successor) or other bank
selected by Servicer pursuant to this Agreement that is acceptable to Purchaser, which shall
be entitled “Taylor, Bean & Whitaker Mortgage Corp., as servicer, in trust for and for the
benefit of Henley Holdings LLC and its assigns”, or, following a Trigger Event, if so
designated by Purchaser in writing to Servicer, such other bank depository account as
designated by Purchaser for the benefit of Purchaser and its assigns.

Custodian: The custodian shall be the Purchaser until such time as Purchaser elects
in writing to designate a third party custodian to act on its behalf.

Cut-Off Date: 11:59 P.M. Eastern Time on October 14, 2007.

Default Notice: As defined in Subsection 2(€) hereof.

Deleted Mortgage Loan: A Mortgage Loan replaced or to be replaced by a
Qualified Substitute Mortgage Loan.

Due Date: With respect to each Mortgage Loan, the day of the calendar month on
which each Monthly Payment is due on such Mortgage Loan, exclusive of any days of
grace.
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Effective Performance Minimum: As defined in Subsection 2(b) hereof.

Escrow Account: Each separate trust account or accounts created and maintained
pursuant to this Agreement which shall be entitled “Taylor, Bean & Whitaker Mortgage

Corp., as servicer, in trust for Henley Holdings LLC and its assigns, and various
Mortgagors™.

Escrow Payments: With respect to any Mortgage Loan, the amounts constituting
taxes, municipal charges, mortgage insurance policy premiums, fire and hazard insurance
premiums, and any other payments required to be escrowed by the Mortgagor with the
mortgagee pursuant to the Mortgage, applicable law or any other related document.

Facility Fee Rate: Ten percent (10%) per annum, provided that upon and following
a Trigger Event, such fee rate shall automatically be increased to fifteen percent (15%) per
annum.

FHLMC: Freddie Mac or any successor thereto.

Investment Balance:  The initial Investment Balance is the total Purchase Price
paid by Purchaser pursuant to this Agreement. Thereafter, the Investment Balance, as of

the applicable date of determination, is the total Purchase Price paid by Purchaser pursuant
to this Agreement less:

(1) all amounts received by Purchaser pursuant to Subsection 4(b)(i);

(2) all amounts received by Purchaser pursuant to Subsection 4(c)(i) which are
not otherwise applied pursuant to clause (A) or (B) of Subsection 4(c)(i};

3) if Purchaser has directed payment for any repurchased Mortgage Loan to an
account other than the Custodial Account; then all principal proceeds paid
to Purchaser in connection with such repurchased Mortgage 1.oan;

4 with respect to any Mortgage Loan repurchased by TBW pursuant to the
TBW Sales Agreement, all principal proceeds paid to Purchaser in
connection with such repurchased Mortgage L.oan;

5) amounts received by Purchaser under Subsecuon 4(c)(1)(c) hereof for the
 express purpose of reducmg the Investment Balance;

(6) amounts received by Purchaser from Seller under Subsection 2(f)(iii) or

Subsection 4(f) hereof as may be required by Purchaser for the express
purpose of reducing the Investment Balance; and

(7 as determined by Purchaser in its discretion, such other amounts received

by Purchaser pursuant to this Agreement for the express purpose of
reducing the Investment Balance;
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provided that, any payments or other amounts reducing the Investment Balance as
described in clauses (1)-(7) above shall not apply more than once. For avoidance of doubt,

Monthly Facility Fee payments to Purchaser shall not constitute a reduction in the
Investment Balance.

Investor Mortgage Loan: A Mortgage Loan in which the Mortgaged Property is
not owner-occupied.

Legal Proceeding Loan: A Mortgage Loan (including any collateral securing such
Mortgage Loan) that is or becomes subject to any litigation or administrative or other legal
proceeding of or before any court, tribunal (including any arbitrator) or governmental body
prior to, on or following the Closing Date, including any foreclosure or similar proceedings
or any proceeding that is against or adverse to Seller or Servicer or any of their respective
Affiliates or any current or prior servicer or owner or the Purchaser with respect to such
Mortgage Loan, excluding any such legal proceedings that are caused solely by the willful
misconduct or gross negligence of the Purchaser.

Material Default: As defined in Subsection 2(e) hereof.

Maximum Aggregate Indemnity Amount: As defined in Subsection 12.02 hereof.

MERS Loan: Any Mortgage Loan registered with the MERS System, where MERS
1s the nominee mortgagee/lienholder of record.

MERS: Mortgage Electronic Registration Systems, Inc., a corporation organized
and existing under the laws of the State of Delaware, or any successor thereto.

MERS® System: The system of recording transfers of Mortgages electronically
maintained by MERS. '

MIN: The Mortgage Identification Number of the Mortgage Loan(s) registered
with MERS on the MERS® System.

Minimum CA Holdback: The Minimum CA Holdback for any calendar monthly
period following the Closing Date shall equal the aggregate of the Monthly Facility Fees
paid or payable to Purchaser for the three (3) most recent monthly periods subject to the

time necessary for the requisite funding of such Minimum CA Holdback Amount pursuant
to Subsection 4(b)(i1)(c) hereof.

Monthly Facility Fee: The monthly fee amount paid to the Purchaser under this
Agreement, which shall, for each calendar month be equal 10 the product of (a) (i) the
Facility Fee Rate multiplied by 30 days (assuming twelve 30 day calendar months per
year) (ii) divided by 360, and (b) the aggregate Investment Balance as of the first day of
the immediately preceding calendar month (except with rtespect to the first Monthly
Facility Fee due hereunder which shall be based on the aggregate Purchase Price and
prorated based on the number of days from the Closing Date until the end of the initial

Scanned: 6/15/2010-12:39:44 PM



calendar month in which the Closing Date occurs). Such fee shall be computed on a
meonthly basis based upon twelve 30 day months. The Monthly Facility Fee shall be paid
in whole or in part from the aggregate collections of interest on the Mortgage Loans;
provided, however, that if and to the extent that the Monthly Facility Fee exceeds the
interest collected on the Mortgage Loans and remitted to Purchaser for a particular month,
then Seller shall pay from its own funds the difference between the Monthly Facility Fee
and the monthly interest collected on the Mortgage Loans and remitted to Purchaser. Any
such payment by Seller for a deficiency amount shall not be deemed an advance. Each
Monthly Facility Fee shall be payable in full to Purchaser on a monthly basis.

- Monthly Payment: With respect to any Mortgage Loan, the scheduled combined

payment of principal and interest payable by a Mortgagor under the related Mortgage Note
on each Due Date.

Monthly Retention Amount: The amount that is required to be deposited and
retained in the Custodial Account in accordance with Subsection 4(b)(ii)(c) hereof to fund
and maintain the Minimum CA Holdback, provided that to the extent the Minimum CA
Holdback is fully funded as of an applicable monthly period, no additional Monthly

Retention Amount shall be required to be deposited and retained in the Custodial Account
for such monthly period.

_ Monthly Servicing Fee: The monthly fee to Servicer in an amount equal to one-
twelfth (1/12"™) multiplied by 0.30% (30 basis points) multiplied by the Stated Principal
Balance of the Mortgage Loans as of the first day of the immediately preceding calendar
month (except with respect to the first Monthly Servicing Fee due hereunder which shall
be based on the aggregate Purchase Price and prorated based upon the number of days
from the Closing Date until the end of the initial calendar month in which the Closing Date
occurs) 1n accordance with and subject to the terms herein. .

Mortpgage: A mortgage, deed of trust, security deed, deed to secure debt or similar

evidence of lien, creating at least a first or second lien on the Mortgaged Property which
secures such Mortgage Loan.

Mortgage Interest Rate: With respect to each Mortgage Loan, the fixed annual rate
of interest provided for in the related Mortgage Note.

Mortgage Loan: Each second or first lien, residential mortgage loan, sold, assigned,
or transferred to the Purchaser pursuant to this Agreement and identified on the Mortgage
L.oan Schedule on the Closing Date or which is otherwise a Qualified Substitute Mortgage
Loan. The Mortgage Loans include, without limitation, the related Mortgage Loan File
and all related Mortgages and security interests and liens created thereby, rights under
related insurance polices, all related insurance proceeds and other proceeds, and any and
all rights to receive payments (including principal, interest and fees) pursuant thereto after
the Cut-Off Date, but exclude any rights to receive payments which are received on or
prior to the Cut-Off Date and applied on or prior to the Cut-Off Date. For avoidance of
doubt, the parties acknowledge and agree that in the event a Mortgage Loan is reassigned,
sold or transferred to Seller under the terms of this Agreement in connection with a
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repurchase obligation of Seller, a Clean-Up Call purchase, a transfer to Seller pursuant to
Subsection 4(g)(ii) hereof or other re-assignment, any and all payments and proceeds
(including Repurchase Price proceeds, Clean-Up Call purchase price proceeds or other
sales proceeds) derived from such Mortgage Loans prior to or on the effective date of the
reassignment (or other reasonable cut-off date for such repurchase/reassignment as

determined by Purchaser) shall not be included as part of the Mortgage Loan that is sold or
reassigned to Seller. '

Mortgage Loan Documents: The documents listed in Exhibit A hereto pertaining
to any Mortgage Loan.

Mortgage Loan File: The items pertaining to a particular Mortgage Loan referred to
in Exhibit B annexed hereto, and any additional documents required to be added to the
Mortgage Loan File pursuant to this Agreement.

Mortgage Loan Schedule: The schedule of Mortgage Loans, to be annexed to the
related Assignment and Conveyance on the Closing Date delivered on such Closing Date
in electronic form, such schedule setting forth the following information with respect to
each Mortgage Loan: (1) the Seller's Mortgage Loan identifying number; (2) the
Mortgagor's first and last name; (3) the street address of the Mortgaged Property including
the state and zip code; (4) a code indicating whether the Mortgaged Property is owner-
occupied; (5) the type of Restdential Dwelling constituting the Mortgaged Property; (6) the
original months to maturity; (7) the original date of the Mortgage Loan and the remaining
months to maturity from the Cut-Off Date, based on the original amortization schedule; (8)
the Combined Loan-to-Value Ratio at origination; (9) the Mortgage Interest Rate in effect
immediately following the Cut-Off Date; (10) the date on which the first Monthly Payment
was due on the Mortgage Loan; (11) the stated maturity date (taking into account any
extensions); (12) the amount of the Monthly Payment at origination; (13) the amount of the
Monthly Payment as of the Cut-Off Date; (14) the last Due Date on which a Monthly
Payment was actually applied to the unpaid Stated Principal Balance; (15) the original
principal amount of the Mortgage Loan and with respect to second liens the related first
lien on the Mortgaged Property and the current holder of the first lien; (16) the Stated
Principal Balance of the Mortgage Loan as of the Cut-Off Date and with respect to second
liens the principal balance of the related first lien on the Mortgaged Property as of the Cut-
Off Date; (17) a code indicating the purpose of the loan (i.€., purchase financing,
Rate/Term Refinancing, Cash-Out Refinancing); (18) the Mortgage Interest Rate at
origination; (19) the date on which the first Monthly Payment was due on the Mortgage
Loan and, if such date is not consistent with the Due Date currently in effect, such Due
Date; (20) a code indicating the documentation style (i.e., full (providing two years
employment verification - 2 years W-2s and current pay stub or 2 years 1040°s for self
employed borrowers), alternative or reduced); (21) the Appraised Value of the Mortgaged
Property; (22) the sale price of the Mortgaged Property, if applicable; (23) with respect to
each MERS lLoan, the related MIN; (24) a code indicating whether a borrower is a non-
resident alien; (25) the points and fees charged in connection with the origination of such
Mortgage Loan; (26) whether the Mortgage Loan is secured by a first or second lien on the
Mortgaged Property; and (27) whether any Monthly Payment on the Mortgage Loan is
more than thirty (30) days delinquent, and if so, the schedule shall state how many days
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delinquent. With respect to the Mortgage Loans in the aggregate, the Mortgage Loan
Schedule shall set forth the following information, as of the Closing Date: (1) the number
of Mortgage Loans; (2) the current Stated Principal Balance of the Mortgage Loans as of
the Cut-Off Date; (3) the weighted average Mortgage Interest Rate of the Mortgage Loans;
and (4) the weighted average maturity of the Mortgage Loans.

Mortgage Note: The original executed note evidencing the Mortgage Loan
indebtedness of a Mortgagor.

Mortgaged Property: The Mortgagor’s real property securing repayment of a
related Mortgage Note, consisting of a fee simple interest in a single parcel of real property
improved by a Residential Dwelling.

Mortgagor: The obligor on a Mortgage Note, the owner of the Mortgaged Property
and the grantor or mortgagor named in the related Mortgage and such grantor’s or
mortgagor’s successor’s in title to the Mortgaged Property, provided there may be more
than one Mortgagor obligated under a Mortgage Loan.

Performing Mortgage Loans: The Mortgage Loans that satisfy each of the
following criteria as determined as of the last day of each respective calendar month end:

{a) such Mortgage Loans have no more than two Monthly Payments that are duve and
unpaid, (b) such Mortgage Loans have no more than two Monthly Payment Due Dates that
have been extended during the 120 day period prior to such month end, (c) such Mortgage
Loans have no more than one Monthly Payment Due Date that has been extended during
the 90 day period prior to such month end and no Monthly Payment is delinquent more

than 20 days past a scheduled Due Date, and (d) such Mortgage Loans are not Legal
Proceeding loans.

Person: An individual, corporation, limited lability company, partnership, joint
_ venture, association, joint-stock company, other entity, trust, unincorporated organization
or government or any agency or political subdivision thereof.

. Purchase Price: The Purchase Price shall equal One Hundred Million Dollars
($100,000,000).

Purchaser Financing Statement: As defined m Subsection 6.04(a) hereof.

Qualified Substitute Mortgage Loan: A mortgage loan substituted for a Deleted
Mortgage Loan pursuant to the terms of this Agreement which must, on the date of such
substitution, (1) have an outstanding principal balance, afer application of all scheduled
payments of principal and interest due during or prior to the month of substitution, not in
excess of the Stated Principal Balance of the Deleted Mortgage Loan as of the Due Date in
the calendar month during which the substitution occurs, (ii) have a Mortgage Interest Rate
not less than (and not more than one percentage point in excess of) the Mortgage Interest
Rate of the Deleted Mortgage Loan, (jii) have a remaining term to maturity not greater than
(and not more than one year less than) that of the Deleted Mortgage Loan, (1v) have a
Combined Loan-to-Value Ratio as of the date of substitution equal to or lower than the
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Combined Loan-to-Value Ratio of the Deleted Mortgage Loan as of such date, (v) have a
Credit Score for the related Mortgagor not lower than that of the Mortgagor under the
Deleted Mortgage Loan; (vi) conform to each representation and warranty set forth in .
Subsection 7.01 of this Agreement (provided that (a) the cut-off date information for a
Qualified Substitute Mortgage Loan shall reflect and be updated as of the date that is on or
about the date of transfer of the Qualified Substitute Mortgage Loan to Purchaser as
determined by Purchaser, and (b) Seller shall provide Purchaser with the same information
that is required under the Mortgage Loan Schedule for such Qualified Substitute Mortgage
Loan, which Seller represents and warrants shall be true and correct), (vii) if an Investor
Mortgage Loan, have not been more than 30 days delinquent at any time during the
immediately preceding twelve month period and which Due Date(s) have not been
extended during the immediately preceding twelve month period, (viii) if any Mortgage
Loan (other than an Investor Mortgage Loan), have not been delinguent by more than 30
days with respect to its most recent Due Date and which Due Date(s) have.not been
extended during the immediately preceding 183 day period, and (ix) be the same type of
mortgage loan (and if required by Purchaser, having a similar geographic location of the
Mortgaged Property acceptable to Purchaser). In the event that one or more mortgage
loans are substituted for one or more Deleted Mortgage Loans as of a particular date or
with respect to a particular monthly period, (a) the amounts described in clause (i) hereof
shall be determined on the basis of aggregate principal balances of the Deleted Mortgage
Loans, {(b) the Mortgage Interest Rates described in clause (ii) hereof shall be determined
on the basis of weighted average Mortgage Interest Rates for Qualified Substitute
Mortgage Loans substituted during the respective monthly period, (c) the terms described
in clause (iii) shail be determined on the basis of weighted average remaining terms to
maturity of the Deleted Mortgage Loans, (d) the Combined Loan-to-Value Ratios
described in clause (iv) hereof shall be satisfied as to each such Mortgage Loan, and (e)
except to the extent otherwise provided in this sentence or unless otherwise waived in
writing by the Purchaser, the representations and warranties and critéria described above
for a Qualified Substitute Mortgage Loan must be satisfied as to each Qualified Substitute

Mortgage Loan. A Qualified Substitute Mortgage Loan shall not be a current or former
Deleted Mortgage Loan.

Reassignment Collateral: As defined in Section 19 hereof.
Reassignment Financing Statement: As defined in Section 19 hereof.

Repurchase Price: The Repurchase Price for any Mortgage Loan that is required to
be repurchased pursuant to this Agreement shall be equal to the sum of (i) the Stated
Principal Balance of such Mortgage Loan as of the date of repurchase, plus (ii) interest on
such Stated Principal Balance at the Mortgage Interest Rate from and including the last
Due Date through which interest has been paid by or on behalf of the Mortgagor to the day
immediately prior to the date of repurchase, plus (iii) any costs and expenses incurred by
the Purchaser in respect of the breach or defect giving rise to the repurchase obligation
including, without limitation, any costs and damages incurred by any such party in

connection with any violation by any such Mortgage Loan of any predatory or abusive
lending law.
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Residential Dwelling: Any one of the following: (i) a detached one-family

. dwelling, (i1) a detached two- to four-family dwelling, (iii) a one-family dwelling unit in a

condominium project generally acceptable to prudent investors in the secondary mortgage
market, or (iv) a detached one-family dwelling in a planned unit development.

Seller Operating Agreement: As defined in Subsection 12.04(A)(vii).
Servicer: Taylor, Bean & Whitaker Mortgage Corp., a Florida corporation.

Stated Principal Balance: As to each Mortgage Loan as of the applicable date of
determination, (i) the principal balance of the Mortgage Loan as of the Cut-Off Date after
giving effect to payments of principal received or written off or otherwise reduced before
the Cut-Off Date, minus (i1) all principal amounts collected and/or recovered following the
Cut-Off Date through the applicable date of determination with respect to the related
Mortgage Loan. There shall be no waiver or write-off of any principal balance under a
Mortgage Loan following the applicable Cut-Off Date so long as Purchaser owns and/or

has a security interest in such Mortgage Loan unless otherwise directed by Purchaser in
writing. '

TBW Indemnity Payment Obligation: As defined in Subsection 12.02 hereof.
TBW Sales Agreement: As defined in Section 6.01(d) hereof.
Trigger Event: As‘deﬁned in Subsection 2(f) hereof.

Underwriting Guidelines: TBW’s written underwriting guidelines in effect with -
respect to the Mortgage Loans purchased by Purchaser on the Closing Date.

SECTION'2. Agreement to Purchase Mortgage Loans.

(a) Subject to the terms hereof, on the Closing Date, the Seller agrees to
sell, assign and convey to Purchaser, and the Purchaser agrees to purchase, Mortgage
Loans having an. aggregate Stated Principal Balance as of the Cut-Off Date in an amount as

set forth in the Mortgage Loan Schedule and Closing Statement as agreed to by Seller and
Purchaser on the Closing Date.

(b) Seller represents, warrants and covenants to Purchaser that the
outstanding aggregate Stated Principal Balance of Performing Mortgage Loans (as
determined as of the end of each calendar month) shall, subject to the proviso below:

(1) at all times from the Closing Date to Augusf 31, 2009, equal at least
135% of the outstanding Investment Balance as of the end of each calendar month
during such period (the “135% Performance Minimum”),

(11) at all times on and after September 1, 2009 through August 31, 2010,
equal at least 130% of the outstanding Investment Balance as of the end of each
calendar month during such period (the ©“130% Performance Minimum™),
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(ii1) at all times on and after September 1, 2010 through August 31, 2011,
equal at least 125% of the outstanding Investment Balance as of the end of each
calendar month during such period (the “125% Performance Minimum”), and

(1v) at all times on and after September 1, 2011, equal at least 120% of the
outstanding Investment Balance as of the end of each calendar month until all
amounts owed to Purchaser under this Agreement (including full payment of the
Investment Balance and full payment of all Monthly Facility Fees payable under
this Agreement) have been paid (the “120% Performance Minimum”)

(each of the foregoing performance minimums that is applicable and effective as of
any given date shall be referred to herein as the “Effective Performance
Minimum”); provided that upon the occurrence of a Trigger Event, the Effective
Performance Minimum shall at all times following the date of the occurrence of the
related Material Default continve to equal at least the Effective Performance
Minimum then in effect as of the date of the occurrence of the related Material
Default (and no further reduction in Effective Performance Minimum shall occur).

In the event the Stated Principal Balance of Performing Mortgage Loans is reduced below
the Effective Performance Minimum due to principal payments, payoffs, refinancings,
delinquencies, failure to satisfy the criteria for Performing Mortgage Loans or otherwise as
determined as of the end of each calendar month either, (A) the Seller shall assign and
transfer to Purchaser additional Qualified Substitute Mortgage Loans (with minimum
outstanding principal balances of at least $10,000 per loan) as of a date designated by
Purchaser promptly following: the shortfall or deficiency determination (and in any event
within 30 days thereafter) such that the amount of Performing Mortgage Loans shall be at
least equal to the Effective Performance Minimum taking into account such assignment of
additional Qualified Substitute Mortgage Loans (provided in the case of the assignment of
additional Qualified Substitute Mortgage Loans as provided in this subsection, there shall
not be a corresponding assignment of non-Performing Mortgage Loans (e.g. Deleted.
Mortgage Loans) by Purchaser to Seller unless otherwise directed by Purchaser to Seller in
writing), or (B) if directed by the Purchaser in writing to the Seller, the Selier shall
repurchase such number and amount of non-Performing Mortgage Loans as selected by
Purchaser at the applicable Repurchase Price within twenty (20) days following the date of
notice of such election such that the amount of Performing Mortgage Loans shall be at
least equal to the Effective Performance Minimum taking into account such repurchases
and any related reduction in the Investment Balance. Any repurchase of a Mortgage
Loan(s) pursuant to the foregoing provisions of clause (B) of this Subsection 2(b) shall
occur on a date designated by the Purchaser within such twenty (20) day period, and shall
be accomplished by wire transfer of immediately available funds on the repurchase date to
the Custodial Account or other account as may be designated by the Purchaser. At the
time of a repurchase of any Mortgage Loan which is subject to repurchase as provided
above, the Purchaser and the Seller shall arrange for the reassignment of the repurchased
Mortgage Loan to the Seller and the delivery to the Seller of any documents held by the
Custodian relating to the repurchased Mortgage Loan. Any such assignment by Purchaser
to Seller of a repurchased Mortgage Loan or, if applicable, a Deleted Mortgage Loan, shall
be without recourse to Purchaser and Purchaser makes no representations or warranties
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with respect thereto except that Purchaser’s interest in such repurchased Mortgage Loan or
Deleted Mortgage Loan is being transferred free and clear of any lien attributable solely to
acts of Purchaser. Upon such repurchase, the Mortgage Loan Schedule shall be amended
to reflect the withdrawal of the repurchased Mortgage Loan from such schedule.

(¢) [Reserved].

(d) [Reserved].

(¢) Purchaser may deliver written notice to Seller or Servicer {(a “Default
Notice™) at any time upon or after:

(i) Seller or Servicer fails to make one or more payments or distributions to
Purchaser required under this Agreement in a timely manner, provided, however,
that the Seller and Servicer, as applicable, shall have three (3) Business Days to
cure such payment default upon receipt of notice thereof (which notice may be sent
via electronic mail) from the Purchaser (provided that such cure period shall apply
to no more than two (2) payment defaults per twelve month period),

(1) Seller fails to perform within the time period required its repurchase and

substitution cbligation under this Agreement (including Subsection 2(b) and
Subsection 7.03 hereof),

(111) The ratio of the aggregate Stated Principal Balance of the Performing
Mortgage Loans to the Investment Balance is reduced below the Effective

Performance Minimum as described in Subsection 2(b) for more than two (2)
consecutive calendar monthly periods,

(iv) Seller or Servicer is in material default or breach of any of their other
respective obligations under this Agreement, subject to any notice or right to cure
provisions as expressly set forth herein,

(v) There is a breach involving any representation or warranty set forth in
Subsection 7.02 which breach cannot be cured within 30 days of the earlier of
either discovery by or notice to the Seller of such breach,

(vi) Seller or TBW commences any proceeding in bankruptcy or for

dissolution, liquidation, winding-up, composition or other relief under state or
federal bankruptcy laws,

(vii} Proceedings are commenced against Seller or Servicer, or a receiver or
trustee is appointed for Seller or Servicer or a substantial part of any of their

property, and such proceeding or appointment is not dismissed or discharged within
sixty (60) days after its commencement,

(vir) Seller or Servicer defaults upon any material term of or fails to make
payments when payments are due under any material indebtedness, securitization
transaction, loan agreement, or promissory note or loan documents to which the
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Seller or Servicer is bound or a party thereto, and any amendments and/or

restatements thereof, subject to any applicable cure provisions or periods of grace
set forth therein, :

(ix) The audit report by independent certified public accountants for TBW’s
annual financial statements shall be qualified or limited by reference to the status of

TBW as a “going concern,”

(x) TBW is in material default or breach of its obligations under the TBW
Sales Agreement, :

(x1) TBW is no longer an approved FHLMC seller/servicer, or
(xii) TBW’s residential mortgage loan servicer rating is downgraded to
“below average” (or similar rating downgrade if such rating category is no longer

used) by Standard and Poor’s or no longer rated by Standard and Poor’s;

(each of the foregoing events known as a “Material Default”).

() Upon the occurrence of any event described under Subsection 2(e)(vi)
above (with or without the delivery of a Default Notice) or in the event a Default Notice
has been delivered to Seller or Servicer (and to the extent 2 cure perlod applies to the
Material Default referenced in the Default Notice, such Material Default has not been
cured within the applicable cure period to the satisfaction of Purchaser) (each such event or
occurrence, a “Trigger Event”), the Facility Fee Rate shall automatically increase to fifteen
percent (15%) per annum, and in addition, any or all of the following may occur as
determined by the Purchaser in its sole discretion:

(i) If so directed by Purchaser (by delivering written notice thereof to Seller
or Servicer), all payments and proceeds received on or derived from the Mortgage
Loans (including all interest collections) shall be distributed and allocated in
accordance with Subsection 4(c) hereof, and Servicer (and Seller to extent received

by Seller) shall thereafter remit (or caused to be remitted) all payments and
proceeds accordingly;

(i1) If so elected by Purchaser (by delivering written notice thercof to
Servicer), Purchaser may terminate TBW’s duties and rights as “Servicer” as
provided herein (including the terms in Exhibit C hereto) and Seller and Servicer
shall take such other actions as Purchaser may require in order to effect the orderly
transfer to Purchaser or its designee of the servicing and collection of the Mortgage
Loans (which transfer shall be at Seller’s and Servicer’s cost and expense),
including, without limitation, delivery of such notices to Mortgagors under the
Mortgage Loans as required by Purchaser to cause all payments derived from the
Mortgage Loans to be remitted and paid directly from the Mortgagors to an account
designated by Purchaser, and if Seller or Servicer do not cooperate, Purchaser may

deliver such notices and take such actions to cause payments from Mortgagors to
be remitted to Purchaser;
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(111) The remaining outstanding Investment Balance and all unpaid Monthly
Facility Fee(s) shall, if so elected by Purchaser by written notice delivered to Seller,

be accelerated and payable in full as of a date determined by Purchaser in its
discretion; and

(iv) Purchaser shall be entitled to exercise any and all other rights and
remedies under this Agreement, at law or in equity, which rights and remedies shall
be cumulative and non-exclusive. '

SECTION 3. Mortgage Loan Schedules. The Seller shall deliver the
Mortgage Loan Schedule to the Purchaser at least three (3) Business Days prior to the
Closing Date for Purchaser’s review.

SECTION 4. Purchase Price: Distributions and Allocations of Mortgage
Pavments and Proceeds.

(a) Subject to satisfaction of the conditions to Closing, Purchaser shall pay
to Seller the Purchase Price as of the effective time of closing on the Closing Date, such
payment to be made via wire transfer to Seller’s account designated by Seller.

(b) As provided in Exhibit C and subject to the terms hereof, upon the
Servicer’s receipt of any payments or proceeds from the Mortgage Loans (including,
without limitation, Monthly Payments, Repurchase Price proceeds and Clean-up Call
proceeds), the Servicer shall deposit said payments or proceeds (excluding Escrow
Payments) within two (2) days after receipt into the Custodial Account to be held and
distributed as provided in this Agreement (provided that, if required by Purchaser
following a Trigger Event, such payments may be required to be deposited into such other
account of Purchaser as designated by Purchaser). Following the Closing Date, so long as
the Mortgage Loans are outstanding and so long as a Trigger Event has not occurred
requiring payments to be made in accordance with Subsection 4(c). hereof, payments and
proceeds derived or collected from the Mortgage Loans (excluding Escrow Payments)
during each preceding calendar monthly period shall be paid and distributed on or prior to
the eighteenth (18™) day of each calendar month following the Closing Date as follows:

(1) all principal payments and principal proceeds derived from the Mortgage
Loans (including the amount inchided in the Repurchase Price of any repurchased
Mortgage Loans that is attributable to principal and any Clean-up Call proceeds
attributable to principal) shall be paid and remitted to Purchaser on a monthly basis

and such principal amounts shall reduce the Investment Balance on a dollar for
dollar basis;

(1i) all interest payments derived from the Mortgage Loans (including the
amount included in the Repurchase Price of any repurchased Mortgage Loans that
is attributable to interest and any Clean-Up- Call proceeds attributable to interest)

~ shall be paid and remitted in the following order of priority:
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(a) first, to the Purchaser, such that the Purchaser receives
the Monthly Facility Fee with respect to such monthly collection
period and any prior unpaid Monthly Facility Fee(s),

(b) second, to the Servicer, such amount as necessary to pay
Servicer the Monthly Servicing Fee for such monthly collection
period in accordance with Subsection 4(e) hereof,

(c) third, to the Custodial Account, the applicable Monthly
Retention Amount, if any, and

(d) fourth, to the Seller, any remaining interest collected on
the Mortgage Loans for such monthly collection period.

(c) Following the Closing Date, if a Trigger Event has occurred, and so long
as there is one or more Mortgage Loans outstanding, at the option of the Purchaser (by
delivenng written notice thereof to Seller or Servicer), all payments and proceeds derived
and/or collected from the Mortgage Loans (excluding Escrow Payments) during each
preceding calendar monthly period (or such other period as may be designated by
Purchaser) shall be paid and distributed on or prior to the eighteenth (18™) day of each
calendar -month (or, at Purchaser’s election, paid and distributed to Purchaser on such
carlier date or dates as Purchaser may designate to Seller or Servicer) as follows:

(1) all principal payments and principal proceeds derived from the
Mortgage Loans (including the amount included in the Repurchase Price of any
repurchased Mortgage Loans that is attributable to principal and any Clean-up Call
proceeds attributable to principal) shall be paid and remitted to Purchaser on a
monthly basis (or such other time period as may be designated by Purchaser) and
such principal amounts shall reduce the Investment Balance on a dollar for dollar
basis, or alternatively, the Purchaser, shall have the right in its sole discretion, to
designate (by delivery of written notice to the Seller or Servicer) any such principal
payments or proceeds to be applied (A) towards the reduction of any unpaid
Monthly Facility Fee(s) to the extent timely payment of such unpaid Monthly
Facility Fee(s) are not satisfied from interest collections as provided in clause
(i)(a) below, or (B) towards the reduction of any other amounts owed to Purchaser
under this Agreement that do not constitute the Investment Balance or Facility

Fees, in which case such principal payments or proceeds shall be applied as so
designated by Purchaser;

(1) all interest payments derived from the Mortgage Loans (including the

- amount included in the Repurchase Price of any repurchased Mortgage Loans that

is attributable to interest and any Clean-up Call proceeds attributable to interest)
shall be paid and remitted in the following order of priority:

(a) first, to the Purchaser, such amount as necessary such
that the Purchaser receives the Monthly Facility Fee with respect to
such collection period and any prior unpaid Monthly Facility Fee(s),
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{b) second, to the Servicer, such amount as necessary to pay
Servicer the Monthly Servicing Fee for such monthly collection
period in accordance with Subsection 4(e) hereof, and

(c) third, to the Purchaser, any remaining interest collected
on the Mortgage Loans during such collection period which shall
reduce the Investment Balance on a dollar for dollar basis or, if
directed by Purchaser, to be applied to any other amounts owed to
Purchaser under this Agreement that do not constitute the
Investment Balance or Facility Fees.

(d) The parties acknowledge and agree that the Minimum CA Holdback
shall be funded in accordance with Section 4(b)(ii){(c). The funds comprising the
Minimum CA Holdback shall be held for the benefit of the Purchaser and shall be used, at
Purchaser’s sole discretion, in funding any shortfalls in payments due to Purchaser under
this Agreement or obligations of Seller under this Agreement, including any repurchase
obligations described in Subsection 2(b) and Subsection 7.03 hereof. In the event
Purchaser is not paid its Monthly Facility Fee(s) or other requisite payments under this
Agreement in a timely manner, or at any time following a Trigger Event, Purchaser shall
have the right to retain and/or be distributed such funds as Purchaser may determine, and
Seller and Servicer shail comply with any such instructions from Purchaser. So long as
there has not been a Trigger Event, to the extent the Minimum CA Holdback is overfunded
as of any monthly period, the funds in excéss of the Minimum CA Holdback shall be
distributed in accordance with Subsection 4(b)(11)(d).

(e) Subject to the rights of the Purchaser set forth herein, Servicer shall be
entitled to payment of the Monthly Servicing Fee as compensation for servicing the
Mortgage Loans; provided the payment of such Monthly Servicing Fee shall be
subordinated to Purchaser’s rights to payments and distributions under this Agreement, as
provided in Subsection 4(b) and Subsection 4(c), as applicable, and such Monthly
Servicing Fee shall be paid solely from collections derived from the Mortgage Loans that
constitute interest as provided in Subsection 4(b) and Subsection 4(c), as applicable. In the
event there are insufficient interest collections during a monthly collection period
foliowing payment of the Monthly Facility Fee(s) to pay the Monthly Servicing Fee, then
the Monthly Servicing Fee shall be reduced by such shortfall but such shortfall shall be
payable in the subsequent monthly period(s) in accordance with Subsection 4(b)(ii)(b) and
4(c)(ii)(b), as applicable, to the extent sufficient funds are then available to pay such
accrued shortfall. In the event Servicer’s servicing responsibilities are terminated under
this Agreement or Servicer is in default of its obligations under this Agreement (as

determined by Purchaser), Servicer shall no longer be entitled to the Monthly Servicing
Fee.

(f) Seller ensures and guarantees to Purchaser that (1) Purchaser is paid and
receives Mortgage Loan payments and proceeds (including recoveries of principal and
interest upon the Mortgage Loans (including Qualified Substitute Mortgage Loans)) in
accordance with the terms of this Agreement (including Subsections 4(b) and 4(c) above),
(2) Purchaser receives repayment of the full amount of the Investment Balance plus the
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timely payment of the Monthly Facility Fees (which shall be paid in full on a monthly
basis) until the Investment Balance and respective Monthly Facility Fees are paid in full to
Purchaser, and (3) any remaining Investment Balance and any unpaid Facility Fees are
paid in full as of the earliest of the following dates: (i) December 31, 2027, (ii) the date the
Clean-Up Call contemplated by Exhibit C hereto is exercised and effected, or (iii) such
date as Purchaser may notify Seller in writing on or following a Trigger Event. Seller
acknowledges and agrees that to extent there is a shortfall in any payments that are due to
Purchaser under this Agreement (including without limitation the Monthly Facility Fee(s)),
Seller shall pay such shortfall amount from its own funds upon demand by Purchaser. The
obligations of Seller under this subsection 4(f) are primary, absolute, unconditional and
nrevocable, and Seller hereby waives all special suretyship defenses, rights of setoff or
deduction and notice requirements.

(g) Upon Purchaser’s receipt of all amounts owed to Purchaser under this
Agreement (including full payment of the Investment Balance and full payment of all
Monthly Facility Fees payable under this Agreement), (i) the Purchaser shall have no
further rights to payments or distributions derived from the Mortgage Loans as set forth in
this Section 4, (1) Purchaser shall promptly assign and transfer, without recourse and
without any. representation or warranty of any kind, to Seller all of Purchaser’s right, title
and interest in the remaining Mortgage Loans except that Purchaser’s interest in such
Mortgage Loans is being transferred free and clear of any lien attributable solely to acts of
~ Purchaser, (iil) the Purchaser shall promptly deliver or cause the Custodian to deliver to
Seller (at Seller’s expense) all Mortgage Loan Documents in the possession of Purchaser
for the remaining Mortgage Loans, (iv) the Purchaser shall promptly file a UCC
termination statement for any Purchaser Financing Statement contemplated by Subsection
6.04(a) hereof that is then in effect and for any financing statement contemplated by
Subsection 6.04 of the TBW Sales Agreement (which Seller grants Purchaser the authority
to make such filing) that is then in effect, and (v) the covenants set forth in Subsection
12.03, Subsection 12.04 and Subsection 12.05 shall terminate, except for the covenants set
forth in Subsection 12.03(C) and Subsection 12.04(A)(ix) which shall survive for an
additional one year and one day thereafter.

(h) On the Closing Date, Seller agrees to pay and reimburse Purchaser
$30,000 in connection with a certain finders fee that is due and payable to Financial

Marketing Associates, Inc. in connection with the transactions contemplated hereby, and
such $30,000 reimbursement may be withheld by Purchaser from the Purchase Price.

(1) Seller shall not prepay or permit the prepayment of all or any portion of
the Investment Balance from the funds of Seller or any Affiliate thereof unless otherwise
required or provided for pursuant to the terms of this Agreement.

SECTION 5. Examination_of Mortgage Loan Files. The Purchaser shall
have the right to review the Mortgage Loan Files prior to the Closing Date. At least five
(5) Business Days prior to the Closing Date, the Seller shall (a) deliver to the Custodian in
escrow, for examination with respect to each Mortgage Loan to be purchased on such
Closing Date, the related Mortgage Loan File, pertaining to each Mortgage Loan, or (b)
make the related Mortgage Loan File available 1o the Purchaser for examination at the
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Seller’s offices or such other location as shall otherwise be agreed upon by the Purchaser
and the Seller. Such examination may be made by the Purchaser or its designee at any
reasonable time before or after the Closing Date.

SECTION 6. Conveyance from Seller to Purchaser.

Subsection 6.01

(a) Conveyance of Mortpage Loans. On the Closing Date, Seller shall
deliver to Purchaser an executed Assignment and Conveyance document in the form of
Exhibit D attached hereto, evidencing the transfer and assignment of the Mortgage Loans
from Seller to Purchaser. '

(b) MERS Loans. In addition, in connection with the assignment of any
MERS Loans, the Seller agrees that it will cause, at its own expense, the MERS System to
indicate that such Mortgage Loans (and related Mortgages) have been assigned by the
Seller to the Purchaser in accordance with this Agreement by including in such computer
files the information required by the MERS System to identify the Purchaser of such
Mortgage Loans, and that Purchaser is the assignee lienholder under each such Mortgage.
Seller agrees that it will not, and will not permit the Servicer or any subservicer to, alter the
codes and information required by this paragraph with respect to any Mortgage Loan
without the prior written instructions of Purchaser to Seller and to MERS unless and until

such Mortgage Loan is repurchased or substituted by Seller in accordance with the terms
of this Agreement.

(c) Non-MERS Loans. For any Mortgage Loan that is not a MERS Loan,
Seller or Servicer will record, whenever requested by Purchaser, a physical assignment in
appropriate form at the proper public recording office of any related Mortgage assigning
such Mortgage Loan to MERS solely as lienholder of record, as nominee for the Purchaser,
which assignment shall be valid and enforceable.

(dy TBW Sales Agreement. On the Closing Date, Seller also hereby
transfers, conveys and assigns to Purchaser all of Seller’s rights under the Mortgage Loan
Sales Agreement between TBW and Seller (as such may be amended or modified from
time to time) (the “TBW Sales Agreement”), and Purchaser shall have the right to exercise
any and all rights and remedies under the TBW Sales Agreement directly against TBW and

for the sole benefit of Purchaser as if Purchaser had been the original contracting party
~ thereunder. Seller shall take such actions and execute such documents as required by
Purchaser in order for Purchaser to exercise such rights and remedies and otherwise benefit
from the TBW Sales Agreement. Following the Closing Date, all decisions, acts, consents
and waivers of the “Purchaser” (as such term is used and defined under the TBW Sales
Agreement) shall be made by Purchaser, and Seller shall not take any actions which may
adversely affect the rights and remedies of Purchaser under the TBW Sales Agreement. In
no event shall Seller enter into an amendment, modification or waiver with respect to the
TBW Sales Agreement. Seller shall not assign any of its rights or obligations under the
TBW Sales Agreement to any Person other than Purchaser. Purchaser is also designated as
the “Custodian” as such term is used and defined under the TBW Sales Agreement. TBW
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acknowledges the terms hereof and consents to the assignment of the TBW Sales
Agreement as contemplated hereby (to extent such consent is required), and TBW agrees
to take such actions as necessary or as otherwise requested by Purchaser to enforce
Purchaser’s rights and remedies under the TBW Sales Agreement.

Subsection 6.02 Books and Records. Record title to each Mortgage
and the related Mortgage Note as of the Closing Date shall be in the name of the Purchaser
(provided that with respect MERS Loans, MERS shall be permitted to be noted as the
lienholder of record (as nominee on behalf of Purchaser)) under the related Mortgage
unless otherwise directed by Purchaser in writing to Seller and/or MERS. Seller shall
provide Purchaser with all instructions Seller provides to MERS regarding the MERS
Loans and such other information as requested by Purchaser that evidences the transfer of
the Mortgage Loans (and related Mortgages) to Purchaser or any assignee designated by
Purchaser. Notwithstanding the foregoing, beneficial ownership of each Mortgage and the
related Mortgage Note shall be vested solely in the Purchaser or any Person the Purchaser
so designates 1n writing as an assignee of Purchaser.

Subsection 6.03 Delivery of Mortgage Loan Documents.

At least five (5) Business Days prior to the Closing Date, Seller shall
deliver and release to the Custodian those Mortgage Loan Documents as required by this
Agreement with respect to each Mortgage Loan to be acquired by Purchaser on the Closing
Date and set forth on the Mortgage Loan Schedule delivered with such Mortgage Loan
Documents. Seller shall obtain such releases as are necessary for the Mortgage Loans to
be transferred to Purchaser free and clear of all liens, claims and encumbrances.

The Seller shall forward to the Custodian (who shall act on behalf of the
Purchaser to the extent it is not the Purchaser) original documents evidencing an
assumption, modification, consolidation or extension of any Mortgage Loan entered into in
accordance with this Agreement within two weeks of their execution, provided, however,
that the Seller shall provide the Custodian with a certified true copy of any such document
submitted for recordation within two weeks of its execution, and shall provide the original
of any document submitted for recordation or a copy of such document certified by the
appropriate public recording office to be a true and complete copy of the original within
ninety (90) days of its submission for recordation; provided further, that if the original or
copy of any document submitted for recordation to the appropriate recording office is not
delivered to the Purchaser or its designee within such ninety (90) days of submission due
to a delay at the applicable recording office, the Seller shall deliver to the Purchaser an
officer’s written certification certifying that the delay in delivering the original recorded
document to the Purchaser is due solely to delays at the applicable recording office and
that the Seller shall deliver the original recorded documents no later than twelve (12)

months after the Closing Date.
Subsection 6.04. UCC Filings.

(a) On or prior to the Closing Date (or as soon thereafier as practicable), Purchaser,
in its discretion, shall cause to be filed in the office of the Secretary of State of Delaware, a
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UCC financing statement (the “Purchaser Financing Statement”) describing the Mortgage
Loans sold and transferred to Purchaser pursuant to this Agreement and in a form
acceptable to Purchaser. The Purchaser Financing Statement shall bear a statement
indicating that the parttes intend the Purchaser Financing Statement to evidence a true sale
of the Mortgage Loans, but if the transaction is recharacterized as a loan from Purchaser to
Seller, the financing statement is to perfect the Purchaser’s security interest in the
Mortgage Loans. Seller authorizes Purchaser to file such Purchaser Financing Statement.
Seller shall pay any transfer taxes, stamp taxes or related taxes that are required by law in
connection with the fransactions contemplated herein including any taxes or fees required
in connection with UCC financing statements (including the Purchaser Financing
Statement) contemplated hereby and the filing(s) thereof. The Purchaser shall have the
right to file amendments to or continuation statement(s) for the foregoing described
Purchaser Financing Statement at its discretion, and Seller shall execute such documents
and take such actions as reasonably requested by Purchaser to file such amendments or
continuation statements.

(b) Seller hereby represents and warrants that it is a limited liability company -
formed under the laws of the State of Delaware. 1If any change in Seller’s state of
formation or any change in Seller’s name, identity or relocation of its principal executive
office would make the Purchaser Financing Statement misleading or require a new UCC
filing in the same or different state under the Uniform Commercial Code, Seller shall
promptly notify Purchaser, and Purchaser shall have the authority and right to file such
amendments or new financing statements as Purchaser may require in order to preserve
and protect the perfection of Purchaser’s interest in the Mortgage Loans. Upon request by
Purchaser, Seller shall file such amendments as may be reasonably required by Purchaser.
The costs and expenses of filing any continuation statements or amendments to financing
statements contemplated by this Subsection 6(b), including any requisite transfer taxes,
stamp taxes or related taxes, shall be borne by Seller.

{c) Seller shall have the right to file the Reassignment Financing Statement in
accordance with and subject to the terms of Section 19 hereof.

SECTION 7. Seller’s Representations and Warranties.

Subsection 7.01. Seller’s Representations and Warranties Regarding the
Mortgage Loans.

Seller represents and warrants to Purchaser as to each Mortgage Loan
that as of the date Purchaser purchases or acquires an ownership or security

interest in such Mortgage Loan (and such other date if the context so
reguires):

(1) The Mortgage Note and Mortgage and any and all other
documents executed and delivered by any Mortgagor in connection with
each Mortgage Loan, are genuine, and each is the legal, valid and
binding obligation of the maker thereof enforceable in accordance with
its terms. All parties to the Mortgage Loan Documents had legal
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capacity to enter into the Mortgage Loan and to execute and deliver the
Mortgage Loan Documents, the Mortgage Loan Documents have been
duly and properly executed by such parties, and there is no verbal
understanding or written modification of the Mortgage Loan Documents
which would affect the terms of the Mortgage Loan except by written
instrument delivered and expressly made known to the Purchaser. The
documents, instruments and agreements submitted for loan underwriting
were not falsified and contain no untrue statement of material fact or
omit to state a material fact required to be stated therein or necessary to
make the information and statements therein not misleading.

(2) Immediately prior to the sale/assignment of such Mortgage
Loan to Purchaser as contemplated by this Agreement, Seller is the sole
owner of the Mortgage Loan, has good marketable title thereto and has
authority to sell, transfer and assign the same on the terms set forth
herein free and clear of any encumbrance, equity, participation interest,
lien, pledge, charge, claim or security interest. Following the sale or
assignment of the Mortgage Loan to the Purchaser hereunder, the
Purchaser will own such Mortgage Loan free and clear of any
encumbrance, equity, participation interest, lien, pledge, charge, claim
or security interest.

(3) The information set forth in the Mortgage Loan Schedule is
true and accurate in all respects. The full principal amount of the
Mortgage Loan has been advanced to the Mortgagor, either by payment
directly to such person or by payment made on such person’s request or
approval. The Stated Principal Balance of the Mortgage Loan as of the
Cut-Off Date is as represented by Seller. All costs, fees and expenses
incurred in making, closing and recording the Mortgage Loan have been
paid. No Mortgaged Property has been released from the lien of the
Mortgage Loan, the terms of the Mortgage Loan have in no way been

changed, waived or modified, and the Mortgage Loan is current and not
in default.

(4) Each Mortgage Loan is either a valid first or second lien on
the Mortgaged Property as indicated in the Mortgage Loan Schedule,
and Purchaser shall hold a valid first or second lien on the related
Mortgaged Property, as applicable. The Mortgaged Property is free and
clear of all encumbrances and liens having priority over the lien of such
Loan, except for (a) liens for real estate taxes and special assessments
not yet due and payable, and (b) with respect to each Mortgage Loan
which is a second lien on the Mortgaged Property (as reflected on the
Mortgage Loan Schedule), the first lien on such Mortgaged Property;
and the Mortgaged Property may be subject to covenants, conditions
and restrictions, rights of way, easements and other matters of the public
record as of the date of recording being acceptable to mortgage lending
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institutions generally and specifically referred to in the lender's title
insurance policy delivered to the onginator of the Mortgage Loan and
which do not adversely affect the Appraised Value of the Mortgaged

Property or materially alter the owner’s nghts to use and occupy the
Mortgaged Property.

(5) The Mortgaged Property is free and clear of all mechanics’
liens, materialmen’s liens and all other liens in the nature thereof, and
no rights are outstanding that under law could give rise to any such lien,
nor is Seller aware of any facts which could give rise to any such lien.

(6) All federal and state laws, rules and regulations applicable
to the Mortgage Loans, including without limitation, the origination,
documentation, terms and servicing thereof, have been complied with,
including but not limited to: the Real Estate Settlement Procedures Act,
the Flood Disaster Protection Act, the Federal Consumer Credit
Protection Act including the Truth-in-Lending and Equal Credit
Opportunity Acts, and all applicable statutes or regulations governing
fraud, lack of consideration, unconscionability, consumer credit
transactions, predatory and abusive lending or interest charges. All
points, fees and charges (including finance charges), whether or not
financed, assessed, collected or to be collected in connection with the
origination of each Mortgage Loan have been disclosed in writing to the
Mortgagor in accordance with applicable state and federal law and
regulation.

(7) No Mortgage Loan is the subject of, and Seller is not aware
of any facts which could give rise to, litigation or any legal or
administrative proceeding which could affect the Purchaser’s ability to
enforce the terms of the obligation or its rights under the Mortgage Loan
Documents, and no litigation or administrative or other legal proceeding
of or before any court, tribunal or governmental body is currently or
threatened against Seller or any of its Affiliates or any current or prior
servicer or owner with respect to the Mortgage Loan.

(8) The Mortgage Loan is covered by an ALTA lender’s title
insurance policy or other form of policy or insurance that is generally
acceptable to FHLMC that was issued by a title insurer licensed and
qualified to do business in the jurisdiction where the Mortgaged
Property is located, insuring the Seller, its successors and assigns, as to
the first or second priority lien of the Mortgage, as applicable, in the
original principal amount of the Mortgage Loan, subject only to (a) the
lien of current real property taxes and assessments not yet due and
payable, (b) covenants, conditions and restrictions, rights of way,
easements and other matters of the public record as of the date of
recording being acceptable to mortgage lending institutions generally
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and specifically referred to in the lender's title insurance policy
delivered to the originator of the Mortgage Loan and which do not
adversely affect the Appraised Value of the Mortgaged Property or
materially alter the owner’s rights to use and occupy the Mortgaged
Property, and (c¢) with respect to each second lien Mortgage, the first
lien on the Mortgaged Property. Where required by state law or
regulation, the Mortgagor has been given the opportunity to choose the
carmier of the required mortgage title insurance. Additionally, such
lender’s title insurance policy affirmatively insures ingress and egress,
and against encroachments by or upon the Mortgaged Property or any
interest therein. The title policy does not contain any special exceptions
(other than the standard exclusions) for zoning and uses and has been
marked to delete the standard survey exception or to replace the
standard survey exception with a specific survey reading. The Seller, its
successor and assigns, are the sole insureds of such lender’s title
nsurance policy, and such lender’s title insurance policy is valid and
remains in full force and effect and will be in force and effect upon the
consummation of the transactions contemplated by this Agreement and
Purchaser shall be afforded the rights of insured under such title policy.
No claims have been made under. such lender’s title insurance policy,
and no prior holder of the related Mortgage, including the Seller, has
done, by act or omission, anything which would impair the coverage of
such lender’s title:insurance policy, including without limitation, no
unlawful fee, commission, kickback or other unlawful compensation or
value of any kind has been or will be received, retained or realized by
any attorney, firm or other person or entity, and no such unlawful items
have been received, retained or realized by the Seller.

(9) There is in force for each Mortgage Loan valid hazard
insurance policy coverage and, where applicable, valid flood insurance
policy coverage, which following Closing, shall among other things
insure the Mortgaged Property and the first and second lien interest
thereof for an amount no less than the then aggregate unpaid principal
balance of the first and second lien on the Mortgaged Property, and the
Purchaser shall be entitled to the benefits of such coverage.

(10) The assignment of each Mortgage Loan and related
Mortgage is valid and enforceable. Seller will record and if applicable,
cause MERS to record, whenever required by Purchaser, a physical
assignment in appropriate form of any related Mortgage securing a
Mortgage Loan into the name of the Purchaser, which assignment shall
be valid and enforceable. For each MERS Loan, Purchaser shall be
noted as the assignee of the Mortgage and related Mortgage Loan in the
MERS System as required by Subsection 6.01(b) herein.
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(1) The Mortgagor has no rights of rescission, set-offs,
counter-claims or defenses to the Mortgage Note or deed of
trust/mortgage securing the Mortgage Note arising from the acts and/or
omissions of Seller.

(12) Seller has no knowledge that any improvement
located on or being part of the Mortgaged Property is in violation of any
applicable zoning law or regulation.

(13) All improvements included for the purpose of
determining the Appraised Value of the Mortgaged Property lie wholly
within the boundaries and building restriction lines of such property,
and no improvements on adjoining properties encroach upon the
Mortgaged Property.

(14) There is no proceeding pending (or that has
previously occurred) for total or partial condemnation of any Mortgaged
Property and said property is free of substantial damage (including, but
not limited to, any damage by fire, earthquake, windstorm, vandalism or
other casualty) and in good repair.

(15) Seller has no knowledge of any circumstances or
conditions with respect to any Mortgage Loan, Mortgaged Property,
Mortgagor or Mortgagor’s credit standing that reasonably could be
expected to cause private institutional investors to regard any Mortgage
Loan as an unacceptable investment, cause any Mortgage Loan to
become delinquent or adversely affect the value of marketability of the
 Mortgage Loan.

(16) All documents submitted in connection with the
Mortgage Loan are genuine and contain genuine signatures. Each
document that the Purchaser requires to be an original document is an
original document. At Closing, Seller or a Custodian (on behaif of
Seller) shall have the possession of the Mortgage Loan File (which shall
include the Mortgage Loan Documents), and none of the Mortgage

Loan Documents shall be stamped as owned by or pledged to another
Person.

(17 The consideration received by the Seller upon the
sale of any Mortgage Loan under this Agreement constitutes fair
consideration and reasonably equivalent value for the Mortgage Loan.

(18) The Seller has complied with all applicable anti-
money laundering laws and regulations, including without limitation the
USA Patriot Act of 2003, and the laws and regulations administered by
the U.S. Department of Treasury’s Office of Foreign Assets Control
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(“OFAC”), which prohibit dealings with certain countries, territories,
entities and individuals named in OFAC’s Sanction Programs and on
Specially Designated Nationals and Blocked Persons List {collectively,
the “Anti-Money Laundering Laws”). The Seller has established an
anti-money laundering compliance program to the extent required by the
Anti-Money Laundering Laws, has conducted the requisite due
diligence in connection with the origination of each Mortgage Loan for
purposes of the Anti-Money Laundering Laws, including with respect to
the legitimacy of the applicable Mortgagor and the origin of the assets
used by said Mortgagor to purchase the property in question, and
~ maintains, and will maintain sufficient -information to identify the
applicable Mortgagor for purposes of the Anti-Money Laundering
Laws.

(19) The Mortgagor has not notified the Seller, and the
Seller has no knowledge of any relief requested or allowed to a
Mortgagor under the Servicemembers’ Relief Act or any other federal or
state law that would have the effect of suspending or reducing the
Mortgagor’s payment obligation under a Mortgage Loan or that would
prevent or restrict the ability of Seller to commence or continue with
foreclosure of the Mortgaged Property securing a Mortgage Loan or any
other remedies available under the Mortgage Loan Documents.

(20) °  No Mortgage Loan is subject to the requirements of
the Home Ownership and Equity Protection Act of 1994. No Mortgage
Loan 1s classified as a “high cost,” “threshold,” “covered,” “abusive” or

“predatory” loan or a similar loan under any applicable state, federal or
~ local law.

(21) No Mortgagor was encouraged or required to select a
loan product offered by Seller which is a higher cost product designed
for less creditworthy borrowers, unless at the time of the Mortgage
Loan’s ongination, such Mortgagor did not qualify taking into account
credit history and debt to income ratios for a lower cost credit product
then offered by the Seller.

(22) No Mortgaged Property securing a Mortgage Loan is
in a zip code declared by the Federal Emergency Management Agency
(“FEMA™) as being an “Individual Assistance” property or “Category
1”* property (or such similar term(s) or classification(s) that may be used
by FEMA from time to time).

(23) With respect to each Mortgage Loan, by the Closing
Date, the related Mortgage Loan File contains the documents described
in Exhibit B hereto.
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(24) ~ As of the Cut-Off Date (and as of the date of transfer
to the Purchaser in the case of Qualified Substitute Mortgage Loans),
such Mortgage Loan was not delinquent for more than thirty (30) days
(except for certain Mortgage Loans as disclosed to Purchaser in the
Mortgage Loan Schedule that comprise no more than 5.0% of the
Mortgage Loans as measured by the aggregate Stated Principal Balance
of the Mortgage Loans as of the Cut-Off Date) which are up to fifty-
nine (59) days delinquent), nor was the Mortgage Loan or related
Mortgagor or collateral securing such Mortgage Loan subject to
bankruptcy or other similar proceedings and the most recent scheduled
payment was made by or on behalf of the respective Mortgagor (without
any advance from any Seller or any Person acting at the request of the
Seller). As of the Cut-Off Date and Closing Date (and as of the date of
transfer to the Purchaser in the case of Qualified Substitute Mortgage
Loans), (a) none of the Mortgage Loans were subject to legal
proceedings against the respective Mortgagors or related Mortgaged
Property, (b) none of the Mortgage Loans or the related Mortgaged
Properties were subject to replevin, foreclosure or repossession
proceedings, (c) none of the Mortgaged Properties securing such
Mortgage Loans were vacant (except that the Mortgaged Property
related to certain Investor Mortgage Loans may be vacant) or
abandoned, and (d) no Due Date for any Monthly Payment due within
100 days of the Cut-Off Date has been extended by the Seller or any
Affiliate of Seller or any servicer on behalf of Seller, in order to satisfy

the delinquency or other representations set forth in Section 7 of this
Agreement.

(25) There are no persons, firms, associates, corporations,
business organizations or other entities holding general or special
powers of attorney from Seller or other Person with respect to the
Mortgage Loans. '

(26) With respect to each Mortgage Loan, by the Closing
Date, Seller will have caused the portions of the electronic ledger
relating to such Mortgage Loan to be clearly and unambiguously
marked to indicate that such Mortgage Loan is owned by Purchaser.

(27) The Seller has in the Mortgage Loan File an appraisal
of the Mortgaged Property signed prior to the approval of the Mortgage
application by an appraiser qualified under applicable law who (i) is
licensed in the state where the Mortgaged Property is located, (ii) has no
interest, direct or indirect, in the Mortgaged Property or in any
Mortgage Loan or the security therefor, and (iii) does not receive
compensation that is affected by the approval or disapproval of the
Mortgage Loan. The appraisal and appraiser both satisfy the
requirements of Title X1 of the Financial Institutions Reform, Recovery,
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and Enforcement Act of 1989 and the regulations promulgated .
thereunder, all as in effect on the date the Mortgage Loan was

originated. The appraisal shall have been made within one hundred and

eighty (180) days of the onigination of the Mortgage Loan and shall be

completed in compliance with the Uniform Standards of Professional

Appraisal Practice, and all applicable Federal and state laws and

" regulations. If the appraisal was made more than one hundred and

twenty (120) days before the origination of the Mortgage Loan, the

Seller shall have received and delivered to the Purchaser a

recertification of the appraisal.

(28) The Mortgage contains customary and enforceable
provisions such as to render the nghts and remedies of the holder
thereof adequate for the realization against the Mortgaged Property of
the benefits of the security provided thereby, including, (1) in the case of
a Mortgage designated as a deed of trust, by trustee’s sale, and
(i1) otherwise by judicial foreclosure. Upon default by a Mortgagor on a
Mortgage Loan and foreclosure on, or trustee’s sale of, the Mortgaged
Property pursuant to the proper procedures, the holder of the Mortgage
Loan will be able to deliver good and merchantable title to the
Mortgaged Property. There is no homestead or other exemption
available to a Mortgagor which would interfere with the nght to sell the
Mortgaged Property at a trustee’s sale or the right to foreclose the
Mortgage, subject to applicable federal and state laws and judicial
precedent with respect to bankruptcy and right of redemption or similar
law. There are no agreements in effect applicable to or binding upon the
holder of the Mortgage Loan that restrict, limit or provide standstill
limitation upon the holder of the Mortgage L.oan from realizing upon, or
exercising its rights under such Mortgage Loan and related Mortgage.

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

(30) The Mortgaged Property securing the Mortgage Loan
is the principal residence of the Mortgagor, except for certain Mortgage
Loans as disclosed to Purchaser in the Mortgage Loan Schedule as
being an Investor Mortgage Loans.
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31 The Mortgage Interest Rates on each Mortgage Loan.
are fixed rates of interest.

Subsection 7.02. Representations and Warranties Regarding the Seller.

Seller represents and warrants to the Purchaser that as of the Closing Date
and as of the date of each transfer/assignment of a Mortgage Loan to Purchaser:

(1) Seller 1s duly formed, validly existing and in good standing under
the laws of its state of formation and is qualified and/or licensed as

necessary to transact business, including the selling of mortgage
loans.

(2) Seller has the full power and authority to hold and sell each
Mortgage Loan; and neither the execution and delivery of this
Agreement, nor the acquisition or origination of the Mortgage
Loans, nor the sale of the Mortgage Loans, nor the consummation
of the transactions contemplated herein, nor the fulfillment of or
compliance with the terms and conditions of this Agreement will
conflict with, or result in a breach.of any term, condition or
provision of Seller’s applicable certificate of formation, operating
agreement, or any license, permit or registration held by Seller or
governing Seller’s activities or any agreement to which Seller is a
party or by which Seller is bound, or constitute a material default
or result in an acceleration under any of the foregoing.

(3) No consent, approval, authorization or order of any court,
government body or any other person or entity is required for
exccution, delivery and performance by Seller of this Agreement,

mncluding but not limited to, the sale of the Mortgage Loans to the
Purchaser.

(4) Seller has no knowledge of any suit, action, arbitration or legal or
administrative or other proceeding pending or threatened against

Seller which would affect its ability to perform its obligations
under this Agreement.

(5) Seller is not a party to, bound by or in breach or violation of any
agreement of instrument, or subject to or in violation of any
statute, order or regulation of any court, regulatory body,
administrative agency or governmental body having jurisdiction
over it, which materially and adversely affects, or may in the
future materially and adversely affect the ability of Seller to
perform its obligations under this Agreement, including, without

limitation, Seller’s repurchase and indemnification obligations set
forth herein.
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(6) The Seller has not dealt with any broker, agent or other person that
may be entitled to any commission or compensation in connection
with the sale of any Mortgage Loan to the Purchaser pursuant to

the terms of this Agreement, other than a finder engaged by the
Purchaser.

(7) Neither this Agreement nor any statement, report or other
document furnished or to be fumished by Seller pursuant to this
Agreement or in connection with the transactions contemplated
hereby contains any untrue statement of fact or omits to state a fact

necessary to make the statements contained therein not
misleading.

(8) The consummation of the transactions contemplated by this
Agreement are in the ordinary course of business of Seller, and the
transfer, assignment and conveyance of the Mortgage Loans
pursuant to this Agreement are not subject to bulk transfer or any
similar statutory provisions in effect in any applicable jurisdiction.

(9) Immediately prior to Closing, (a) the only assets of the Seller are
the Mortgage Loans, and (b) Seller has no creditors other than its
obligations with respect to engaging the Independent Manager (as
defined in the Seller’s Operating Agreement). Immediately after
Closing, Seller has no creditors or obligations other than its
obligations under this Agreement and the TBW Sales Agreement

(and any ancillary closing documents) and the Seller Operating
Agreement.

(10) No amounts have been advanced or loaned to Seller by TBW
or any Affiliate of Seller in connection with Seller’s acquisition of
the Mortgage Loans.

Subsection 7.03 Certain _Remedies for Breach of 'Representations and
Warranties.

{(a) It 1s understood and agreed that the representations, warranties,
covenants and agreements of Seller set forth herein shall survive the sale of the Mortgage
Loans to the Purchaser and shall inure to the benefit of the Purchaser, notwithstanding any
restrictive or qualified endorsement on any Mortgage Note (including any endorsement
that is “without recourse”) or the examination or lack of examination of any Mortgage
Loan File. Upon discovery by the Seller, Servicer or the Purchaser of a breach of any of
Seller’s representations and warranties herein that adversely effects or is reasonably likely
to have an adverse effect upon: (i) the value of the Mortgage Loans or the interest of the
Purchaser therein, (ii) the value or collectability of a Mortgage Loan or the interest of the
Purchaser therein, or (iii) the Purchaser in any material manner including, without
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limitation, its business or financial condition or prospects (any of the foregoing, referred to
herein as an “Adverse Effect™), the party discovering such breach shall give prompt notice
thereof to each other party.

(b) Within 30 days of the earlier of either discovery by the Seller or
Servicer, or notice to the Seller, of any breach of a representation or warranty by Seller .
which has or is reasonably likely to have an Adverse Effect, the Seller shall use its best
efforts promptly to cure such breach.

(c) If, with respect to a Mortgage Loan, such breach cannot be cured
within such thirty (30) day period, the Seller shall, at the Purchaser’s option, repurchase
such Mortgage Loan at the Repurchase Price. The Seller shall, at the request of the
Purchaser and assuming that Seller has a Qualified Substitute Mortgage Loan (reasonably
acceptable to Purchaser), rather than repurchase the Mortgage Loan as provided above,
remove such Mortgage Loan and substitute in its place a Qualified Substitute Mortgage
Loan or Loans; provided that any such substitution shall be effected not later than 20 days
following Purchaser’s request on a date acceptable to Purchaser. If the Seller has no
Qualified Substitute Mortgage Loan, it shall repurchase the respective Mortgage Loan({s) as
provided herein. Any repurchase of a Mortgage Loan(s) pursuant to the provisions of this
Subsection 7.03 shall occur on a date designated by the Purchaser and shall be
accomplished by wire transfer of immediately available funds on the repurchase date to the
Custodial Account or other account as may be designated by the Purchaser.

(d) [Reserved]

(e) At the time of (i) a repurchase of any Mortgage Loan which is
subject to repurchase or (ii) the substitution of a Qualified Substitute Mortgage Loan for a
Deleted Mortgage Loan under this Subsection 7.03, the Purchaser and the Seller shall
arrange for the reassignment of the repurchased Mortgage Loan or the Deleted Mortgage
Loan, as applicable to the Seller and the delivery to the Seller of any documents held by
the Custodian relating to the repurchased Mortgage Loan or Deleted Mortgage Loan, as
applicable. Any such assignment by Purchaser to Seller of a repurchased Mortgage Loan
or Deleted Mortgage Loan, as applicable, shall be without recourse to Purchaser and
Purchaser makes no representations or warranties with respect thereto except that
Purchaser’s interest in such repurchased Mortgage Loan or Deleted Mortgage Loan is
being transferred free and clear of any lien attributable solely to acts of Purchaser. Upon
such repurchase or substitution, the related Mortgage Loan Schedule shall be amended to

reflect the withdrawal of the repurchased Mortgage Loan or Deleted Mortgage Loan from
- such schedule.

49 As to any Deleted Mortgage Loan for which the Seller substitutes a
Qualified Substitute Mortgage Loan or Loans, the Seller shall effect such substitution by
delivering to the Purchaser for such Qualified Substitute Mortgage Loan or Loans on a
date designated by Purchaser, the related Mortgage Note, the Mortgage and other items
required by the Mortgage Loan File, and any such other documents and agreements as are
necessary or requested by Purchaser to effect the substitution, with the substituted
Mortgage Note endorsed as required herein. In connection with any substitution, the Seller
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_ shall deliver such other documents and representations and warranties (consistent with this
. Agreement and updated where the context requires) with respect to the applicable
Qualified Substitute Mortgage Loan as reasonably requested by Purchaser. The Seller
shall deposit in the Custodial Account, for the benefit of Purchaser, the Monthly Payments
(minus Escrow Payments) due on such Qualified Substitute Mortgage Loan or Loans
following the date of such substitution, and the Seller shall thereafter be entitled to retain
all amounts subsequently received by the Selier following the date of substitution in
respect of such Deleted Mortgage Loan. The Seller shall give written notice to the
Purchaser that such substitution has taken place and the Seller or Purchaser shall amend
the Mortgage Loan Schedule to reflect the removal of such Deleted Mortgage Loan from .
such schedule and the substitution of the Qualified Substitute Mortgage Loan. In
connection with such substitution, such Qualified Substitute Mortgage Loan or Loans shall
be subject to Purchaser’s review and approval and the terms of this Agreement in all
respects, and the Seller shall be deemed to have made with respect to such Qualified
Substitute Mortgage Loan or Loans as of the date of substitution, the covenants,
representations and warranties set forth in Subsections 7.01 and 7.02, updated through the
date of substitution where the context requires.

(2) With respect to the Mortgage Loans, for any month in which the
Seller substitutes one or more Qualified Substitute Mortgage Loans for one or more
Deleted Mortgage Loans under this Subsection 7.03, the Seller will determine the amount
(if any) by which the aggregate principal balance of all such Qualified Substitute Mortgage
Loans as of the date of substitution is less than the aggregate Stated Principal Balance of
all such Deleted Mortgage Loans as of the date of substitution. An amount equal to the
sum of (x) the amount of such shortfall and (y) accrued interest on the amount of such
shortfall to the last day of the month such substitution occurs, shall be paid and distributed
by the Seller to Purchaser in the month of substitution. Accordingly, on the date of such
substitution, the Seller, as applicable, will deposit from its own funds into the Custodial

Account an amount equal to such amount, which shall be distributed to Purchaser
accordingly.

(h)  In addition to such cure, repurchase and substitution obligations, the
Seller shall indemnify Purchaser and hold Purchaser harmless from and against any losses,
damages, penalties, fines, forfeitures, reasonable legal fees and related costs, judgments,
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, respectively, contained in this Section 7. It is understood and agreed that the
obligations of the Seller set forth in this Subsection 7.03 to cure, substitute for or
repurchase a Mortgage Loan subject to repurchase/substitution and to indemnify the
Purchaser as provided in this Subsection 7.03 are in addition to such other rights and
remedies available to Purchaser and its assigns, whether under this Agreement, at law or in
equity, which remedies shall be cumulative and nonexclusive. Notwithstanding the
foregoing, Seller shall not have any liability in respect of the representations or warranties
made by Seller herein, or any covenant or agreement in this Agreement to be performed by
Seller, to the extent such liability would not have arisen but for Purchaser’s own willful
misconduct or gross negligence.
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(1) Seller agrees and acknowledges that notwithstanding any restrictive
or qualified endorsement on any Mortgage Note or Mortgage or assignment (including any
endorsement by Seller that is “without recourse”), that Seller’s obligations (including: its
repurchase obligations) set forth in this Agreement shall remain in full force and effect.
Seller’s obligations to repurchase under this Section 7 shall be unconditional and without
any right of setoff or deduction.

SECTION 8. Closing. The Closing shall take place on the Closing
Date. At the Purchaser’s option, the closing shall be either by telephone, confirmed by

letter or wire as the parties shall agree, or conducted in pcrson -at such place as the parties
' shall agree.

The closing for the Mortgage Loans to be purchased and acquired by
Purchaser on the Closing Date shall be subject to each of the following conditions:

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

{b) the Purchaser shall have received, or the Purchaser’s attorneys shall
have received in escrow, all Closing Documents as specified in Section 9, in such forms as
are agreed upon and acceptable to the Purchaser, duly executed by all signatories other
than the Purchaser as required pursuant to the terms hereof;

(c) the Seller shall have delivered and released to the Custodian all
documents (including the Mortgage Loan Files) for the Mortgage Loans as reguired
pursuant to this Agreement;

(d} the execution and delivery by the parties of the closing statement
which shall among other things indicate the total Purchase Price (the “Closing Statement”);

(e) the Mortgage Loan Schedule shall have been received by the
Purchaser and be satisfactory to Seller and Purchaser;

() the Purchaser Financing Statement contemplated by Subsection 6.04
hereof shall have been filed with the Secretary of State of Delaware;

() all necessary consents and approvals for the parties to perform their
obligations under this Agreement shall have been obtained;

(h) all other documents and items required by Purchaser shall have been
delivered;

(1) Seller shall have satisfied its obligations under Subsection 6.01(b);
and
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m all other terms and conditions of this'Agreement shall have been
complied with.

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

SECTION 9. Closing Documents. On or before the Closing Date, the
“Seller shall submit to the Purchaser fully executed originals of the following documents:

(1)  this Agreement;
(2)  the Assignment and Conveyance document; and

(3) the related Mortgage Loan-Schedule (which shall be delivered at
least three (3) Business Days prior to Closing).

SECTION 10. Costs. The Purchaser shall pay any commissions or finders
fees due any finder or broker that Purchaser has engaged (subject to certain reimbursement
as provided in Subsection 4(h) hereof) and the legal fees and expenses of its attorneys
incurred in connection with the preparation of this Agreement. All other costs and
expenses incurred 1n connection with the preparation of this Agreement and the transfer
and delivery of the Mortgage Loans, including without limitation recording fees, stamp or
recording taxes, fees for title policy endorsements and continuations, fees for recording

assignments of mortgage, as applicable, and the Seller’s attorney’s fees, shall be paid by
the Seller. ‘

SECTION 11. Servicer’s Servicing Obligations. Subject to the terms herein
(including Exhibit C hereto), the Servicer shall service the Mortgage Loans on behalf of
Purchaser and shall remit the Monthly Facility Fee and other amounts as required under
this Agreement to the Purchaser on a monthly basis. The Servicer, as independent contract
servicer, shall service and administer the Mortgage Loans in accordance with all applicable
laws, rules and regulations, the terms of the Mortgage Note and Mortgage, the FHLMC
servicing guide and this Agreement during the servicing period. Subject to the terms and
conditions of the this Agreement, the Servicer shall have the power and authority, acting
alone or, unless objected to by Purchaser in writing, through the utilization of a subservicer
or a subcontractor, to do or cause to be done any and all things in connection with such
servicing and administration which the Servicer may deem necessary or desirable and
consistent with the terms of this Agreement. Additional terms of servicing are attached as
Exhibit C hereto. The Servicer shall be responsible for any and all acts of a subservicer
and a subcontractor, and the Servicer’s utilization of a subservicer or a subcontractor shall
in no way relieve the liability of the Servicer under this Agreement.
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SECTION 12. The Seller and TBW.

Subsection 12.01 Additional Indemnification by the Seller.

In addition to the indemnification provided in Subsection 7.03, the Seller
shall indemnify and hold the Purchaser and its respective Affiliates (collectively, the
“Purchaser Indemnitees”) harmless from and against any and all claims, losses, damages,
penalties, fines, forfeitures, reasonable legal fees and related costs, judgments, and any
other costs, fees and expenses that any of the Purchaser Indemnitees may sustain in any
way related to or arising from (a) the failure of the Seller to perform its obligations under
this Agreement, {b) any breach by Seller of its representations, warranties, covenants or
agreements set forth herein, (¢) all court costs and other costs of collecting any obligations
or amounts payable to Purchaser under or in connection with this Agreement, and (d) any
adverse third party claims (including claims by Mortgagor(s)) or proceedings arising from
or related to the Mortgage Loans, including the servicing of the Mortgage Loans or that
otherwise relate to the transactions contemplated by this Agreement and which are not the
result of the negligence or willful misconduct of the Purchaser. The indemnification
obligation of the Seller set forth herein shall survive the termination of this Agreement
1ndefinitely notwithstanding any applicable statute of limitations, which the Seller hereby
expressly waives. Seller shall be required to perform or pay its obligations under this
section in full within three (3) days following written demand by Purchaser.

Subsection 12.02 Indemnification by TBW,

In order to induce Purchaser to enter into the transactions contemplated by this
‘Agreement, TBW agrees that at any time following a Trigger Event under this Agreement
and upon written demand from Purchaser exercising its rights under this section, TBW
shall pay and indemnify Purchaser for any and all amounts that are due and payable to
Purchaser under the terms of this Agreement that are not paid by Seller in a timely manner
(the “TBW Indemnity Payment Obligation”) subject to the terms and limitations set forth
in this Subsection. The maximum obligation of TBW under this subsection shall be Ten
Million Dollars ($10,000,000) in the aggregate (the “Maximum _Aggregate Indemnity
Amount™), provided that, for avoidance of doubt, the Parties acknowledge and agree that
the following items and amounts shall not be counted toward the Maximum Aggregate
Indemnity Amount: (1) contributions of capital (in the form of cash, assets, including
mortgage loans, or otherwise) by TBW to Seller from time to time, (2) obligations of TBW
~under the TBW Sales Agreement, and (3) the fair market value, as agreed upon by Seller
and Purchaser, of any asset transferred, returned to or provided to TBW or Seller in
exchange for a payment made by TBW under this subsection and determined as of the date
such asset is transferred to TBW or Seller; provided that, in the event Seller and Purchaser
are unable to agree upon the fair market value within twenty (20) Business Days from the
date such asset is transferred, then the fair market value shall be as determined by a third-
party appraiser agreed upon by Seller and Purchaser. This indemnity is an irrevocable
indemnity of payment and shall continue in effect notwithstanding any extension or
modification of the terms of this Agreement. This indemnity is in no way conditioned
upon any requirement that Purchaser first attempt to collect or enforce the indemnifiable
obligations from or against Seller. So long as any obligation of Seller to Purchaser under
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this Agreement remains unpaid or undischarged, TBW hereby waives ali rights to
subrogation arising out of any payment by it pursuant to this subsection. The obligations
of TBW under this subsection shall be absolute and unconditional irrespective of the
validity, legality or enforceability of this Agreement or any document related hereto, and
shal]l not be affected by or contingent upon (a) the liquidation or dissolution of, or the
merger or consolidation of Seller with or into any entity, or any sale or transfer by Seller of
all or any part of its property or assets, (b) the bankruptcy, receivership, insolvency,
reorganization or similar proceedings involving or affecting Seller, (¢) any modification,
alteration, amendment or addition of or to this Agreement, or (d) any disability or any
other defense of Seller or any other person and any other circumstances whatsoever (with
or without notice to or knowledge of TBW) which may in any manner or to any extent
vary the risks of TBW or may otherwise constitute a legal or equitable discharge of a
surety, indemnitor, guarantor or otherwise. The indemnification obligation of the Seller set
forth herein shall survive the termination of this Agreement indefinitely notwithstanding
any applicable statute of limitations, which TBW hereby expressly waives. TBW shall be
required to perform or pay its obligations under this section in full within three (3) days
following written derand by Purchaser.

Subsection 12.03 Merger or Consolidation of TBW: Sale of Seller and Other
TBW Covenants.

(A)  The Seller and TBW shall each keep in full force and effect their
respective existence, rights and franchises as a limited liability company (in the case of
Seller) and corporation (in the case of TBW) under the laws of their states of formation or
organization except as permitted herein, and shall obtain and preserve its qualification to
do business as a foreign entity in each jurisdiction in which such qualification is or shall be
necessary to protect the validity and enforceability of this Agreement or any of the

Mortgage Loans, and to enable the Seller and TBW to- perform their respective duties
under this Agreement.

(B)  Until Purchaser receives all payments and other amounts required to
be paid to Purchaser pursuant to this Agreement, TBW shall not merge or consolidate with
another entity or sell or transfer or otherwise dispose of all or substantially all of its assets
in one or a series of related transactions, without the prior written consent of Purchaser,
which consent shall not be unreasonably withheld. Any Person into which TBW may be
merged or consolidated, or any corporation resulting from any merger, conversion or
consolidation to which TBW shall be a party, or any Person succeeding to the business of
TBW, shall be the successor of TBW hereunder, without the execution or filing of any
paper or any further act on the part of any of the parties hereto, anything herein to the
contrary notwithstanding; provided, however, that the successor or surviving Person shall
be an institution whose deposits are insured by FDIC or a company whose business is the

origination and servicing of mortgage loans, and shall be a FNMA or FHLMC approved
seller/servicer.

(C)  TBW represents and warrants that it owns all of the equity interests
of Seller. Until Purchaser receives in full all payments and other amounts required to be
paid to Purchaser pursuant to this Agreement and for a pertod of one year and one day
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thereafter, (a) TBW: shall continue to wholly own Seller, (b) TBW shall not sell, transfer,
assign or pledge its equity interests in Seller, and (c) TBW shall not, and shall not permit
any of its Affiliates to, acquiesce, petition or otherwise invoke or cause the Seller to invoke
the process of any court or government authority for the purpose of commencing or
sustaining a case against the Seller under any Federal or state bankruptcy, insolvency or
stmilar law or appointing a receive, liquidator, assignee, trustee, custodian, sequestrator or
similar official of the Seller or any substantial part of its property, or ordering the winding
up or liquidation of the affairs of the Seller.

(D)  In addition, without the prior written consent of Purchaser, TBW
shall not collect or receive {or attempt to collect or receive) from Seller any payments (in
cash or other consideration) except for payments permitted under Subsection 12.04(D)
hereof, until Purchaser has been paid in full all amounts (including the Investment Balance
and all Facility Fee(s)) under this Agreement, provided that the provisions of this sentence
shall not prevent TBW. from receiving the “Purchase Price” from Seller as such term is
defined and used in the TBW Sales Agreement.

Subsection 12.04 Certain Covenants of Seller.

(A)  Without the prior written consent of Purchaser, the Seller shall not:

) except as expressly permitted by this Agreement, sell, transfer,
exchange or otherwise dispose of any of the properties or assets of the Seller unless
directed to do so by the Purchaser;

(ii) assert any claim against the Purchaser by reason of the payment of
the taxes levied or assessed upon any part of the Seller’s assets;

(11i)  dissolve or liqmdate in whole or in part;
(iv)  merge or consolidate with or into another Person;

(v} (A) permt the validity or effectiveness of this Agreement (including
the rights of Purchaser under this Agreement) to be impaired, or (B) permit any
lien, charge, excise, claim, security interest, mortgage or other encumbrance (other
than in favor of Purchaser pursuant to this Agreement) to be created on or extend to
or otherwise arise upon or burden the assets of Seller or any part thereof or any
interest therein or the proceeds thereof;

(vi)  make any expenditure (by long-term or operating lease or otherwise)
for capital assets (either realty or personalty);

(vit)  enter into any agreements or contracts other than the TBW Sale
Agreement and this Agreement, and the ancillary agreements referenced therein
and herein, and its Limited Liability Company Operating Agreement dated on or
about August.17, 2007 (the “Seller Operating Agreement™), and such other related
agreements that are reasonably necessary for Seller to perform its obligations under
the TBW Sale Agreement and this Agreement including, without limitation, bank
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account agreements and engagement of an Independent Manager pursuant to the
Seller Operating Agreement;

(viii) enter into or éngage in any transaction(s) other than as contemplated
by the TBW Sale Agreement and this Agreement and such other related agreements
that are reasonably necessary for Seller to perform its obligations under the TBW
Sale Agreement and this Agreement;

(ix) file a petition for voluntary bankruptcy, receivership or similar
proceeding;

(x) change or amend any of its organizational or governing documerts
(including the Seller Operating Agreement);

(xi) take any actions in contravention of the terms of its organizational or
governing documents (including the Seller Operating Agreement);

(xi1) engage in any business other than the purposes‘ and powers set forth in

the Seller Operating Agreement, subject to the terms and limitations as set forth
herein; .

(x111) permit any Person other than TBW to have an equity interest in
Seller;

(x1v)  issue, incur, assume, guarantee or otherwise become liable, directly
or indirectly, for any indebtedness except for the obligations of Seller to Purchaser
set forth in this Agreement; or

(xv) make any payments outside the ordinary course of Seller’s business
except as required or contemplated by this Agreement,

(B)  Seller shall cause the Servicer to comply with all of its obligations under
this Agreement.

(C)  Except as contemplated by this Agreement, the Seller shall not make any
loan or advance or credit to, or guarantee(directly or indirectly or by an instrument having
the effect of assuring another's payment or performance on any obligation or capability of
so doing or otherwise), endorse or otherwise become contingently liable, directly or
indirectly, in connection with the obligations, stocks or dividends of, or own, purchase,
repurchase or acquire (or agree contingently to do so) any stock, obligations, assets or
securities of, or any other interest in, or make any capital contribution to, any other Person.

(D)  Seller shall not, directly or indirectly, (i) pay any dividend or make any
distribution (by reduction of capital or otherwise), whether in cash, property, securities or a
combination thereof, to TBW or otherwise with respect to any ownership or equity interest
or security in or of the Seller, (ii) redeem, purchase, retire or otherwise acquire for value
any such ownership or equity interest or security, (iii) set aside or otherwise segregate any
amounts for any such - purpose or (iv) make any other payments (in cash or other
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consideration) to TBW or its Affiliates; provided, however, that Seller may make, or cause
to be made, cash distributions to TBW on no more frequently than a calendar quarterly
basis, to the extent there has been no Material Default and Seller has its own available
funds in an amount equal to 3.33% of the Investment Balance as of the end of the most
recent calendar quarter after giving effect to such cash distributions to TBW.
Notwithstanding anything to the contrary in this paragraph (D), (1) Seller may assign or
distribute to TBW (x) any Mortgage Loans repurchased by Seller pursuant to this
Agreement and (y) any Deleted Mortgage Loans that have been conveyed to the Seller, and
(z) any Mortgage Loans acquired pursuant to Seller’s exercise of the Clean-Up Call so
long as Purchaser is paid in full under this Agreement, and (2) Seller shall have the right to

make the payment of the “Purchase Price” to TBW as such term is defined and used in the
TBW Sales Agreement. :

(E)  Seller shall comply and abide by the terms of its organizational and
governing documents (including the Seller Operating Agreement).

(F) Seller and Servicer agrees to give Purchaser prompt written notice of each

default or breach by Seller or Servicer hereunder or a breach by TBW under the TBW
Sales Agreement,

(G)  Uponrequest of the Purchaser, the Seller and Servicer will execute and
deliver such further instruments and do such further acts as may be reasonably necessary or
proper to carry out more effectively the purpose of this Agreement.

Subsection 12.05 Additiona] Covenants of Seller and Servicer.

(a) From and after the date hereof, Seller and Servicer shall afford to Purchaser,
its attorneys, accountants, and such other representatives of the Purchaser as Purchaser
shall designate to the Seller or Servicer in writing, free and full access during regular
business hours or such other reasonable times as may be requested by Purchaser, and upon
reasonable prior notice, to the servicing records and information regarding the Mortgage
Loans and the books and records of Seller and Servicer relating to the Mortgage Loans. In
addition, Seller and Servicer shall provide to Purchaser and its representatives such
additional financial and operating data and other information in respect of the Mortgage

Loans, and the business and operations of Seller and Servicer, as Purchaser shall from time
to time reasonably request. |

(b Following the date hereof, Seller and Servicer shall: (i) maintain its
corporate or limited liability company existence in good standing, (ii) operate its business
substantially as presently operated and only in the ordinary course and consistent with past
operations, {iii) preserve intact its present business organization necessary to perform
Seller’s and Servicer’s respective obligations under this Agreement, (iv) maintain at a
minimum the respective insurance coverages in effect as of the Closing Date, and (v) not
make or purport to make any further assignment, transfer or pledge of, nor permit any lien,
encumbrance or security interest arising by, through or under Seller, to attach or exist
against the Mortgage Loans (other than the interests of the Purchaser and Seller in the
Mortgage Loans contemplated by this Agreement). Seller and Servicer shall further
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comply in all respects with all applicable laws, rules and regulations and pay all taxes,
charges and assessments when due, subject to any valid objection or contest of such
amounts asserted in good faith and adequately reserved against.

(c) TBW shall deliver within three months of each fiscal year end to Purchaser
annual financial statements of TBW that are audited by a nationally recognized
independent accounting firm with experiefice in auditing mortgage banks (with the same
level of details and reports as provided to Seller’s largest creditor); and Seller will cause
TBW to deliver quarterly unaudited financial statements within 45 days of the end of each
of the first three fiscal quarters. The first andited annual financial statement of TBW shall
be delivered by TBW by July 31, 2008; and the first quarterly financial report due
hereunder shall be delivered by December 15, 2007. Promptly upon request by the
. Purchaser, Seller shall deliver to Purchaser such other financial statements as may be
requested by the Purchaser.

{d) Seller and Servicer shall each provide Purchaser with prompt written notice
(including. a detail of the material facts surrounding such claim) regarding any litigation or
administrative or other legal proceeding of or before any court, tribunal (including any
arbitrator) or governmental body that Seller or Servicer has notice of regarding or relating
to any Legal Proceeding Loans.

SECTION 13. Mandatory Delivery. The sale and delivery of each
Mortgage Loan on or before the Closing Date 1s mandatory from and after the date of the
execution of this Agreement.

SECTION 1i4. Notices. Al demands, notices and communications
hereunder shall be in writing and shall be deemed to have been duly given if mailed, by
registered or certified mail, return receipt requested, or sent via nationally recognized
overnight courier for next business day delivery,.or, if by other reasonable means (whereby

the receiving party promptly confirms receipt), when received by the other party at the
address as follows:

if to the Purchaser:

Henley Holdings LLC

c/o 21* Mortgage Corporation
620 Market Street, Suite 100
Knoxville, Tennessee 37902
Attn: President
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if to the Seller:

TBW Funding Company I1I LLC
5150 Stilesboro Road

Building 500, Suite 500
Kennesaw, Georgia 30152

Atin: Secretary

if to the Servicer:

Taylor, Bean & Whitaker Mortgage Corp.
101 NE 2nd Street

Ocala, Florida 34470

Attn: President

With a copy to:

Jeffery W. Cavender, Esq.
General Counsel

5150 Stilesboro Road
Building 500, Suite 500
Kennesaw, Georgia 30152

or such other address as may hereafter be furnished to the other party by like notice. Any
such demand, notice or communication hereunder shall be deemed to have been received
on the date delivered to or received at the premises of the addressee (as evidenced, in the
case of registered or certified mail, by the date noted on the return receipt or if sent via
overnight courier, the date when delivered by the overnight courier to the addressee).

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

possible the same as the economic effect of this Agreement without regard to such
invalidity. :
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SECTION 16. Counterparts; Facsimile Signatures. This Agreement may
be executed simultaneously in any number of counterparts. Each counterpart shall be
deemed to be an original, and all such counterparts shall constitute.one and the same
instrument. The parties intend that faxed signatures and electronically imaged signatures

such as .pdf files for signature pages to this Agreement shall constitute original signatures
and are binding on all parties.

SECTION 17. Goveming Law. The Agreement shall be construed in
accordance with the laws of the State of Delaware without regard to any conflicts of law
provisions and the obligations, rights and remedies of the parties hereunder shall be

determined in accordance with the laws of the State of Delaware, except to the extent
preempted by Federal law.

SECTION 18. Intention of the Parties.

Although the parties intend that the conveyance of Seller’s right, title and
interest in and to the Mortgage Loans to Purchaser pursuant to this Agreement shall
constitute a sale thereof and not a financing, if such conveyance (or any portion thereof) is
deemed to be a financing, the parties intend that the rights and obligations of the parties to
such financing shall be established pursuant to the terms of this Agreement. If,
notwithstanding the foregoing, the transactions contemplated hereby (or any portion
thereof) should be deemed a financing, the parties intend and agree that Seller shall be
deemed to have granted to Purchaser, and Seller hereby does grant to Purchaser, a security
interest in all of the right, title and interest in, to and under the Mortgage Loans (including
Qualified Substitute Mortgage Loans and any after acquired Mortgage Loans contemplated
under this Agreement) and all proceeds thereof, which will be a perfected first priority lien
and security interest as of Closing, such security interest shall secure the payment and
performance of all existing and hereafler arising obligations of Seller under this

Agreement, and that this Agreement shall constitute a security agreement under applicable
law.

SECTION 19. Reassignment Security Interest.

(a) Purchaser hereby grants to Seller a secunity interest in all of
Purchaser’s right, title and interest in, to and under the Mortgage Loans (including
Substitute Mortgage Loans and any after acquired Mortgage Loans contemplated under
this Agreement) and proceeds thereof (“Reassignment Collateral™).

(b)  The security interest granted by Purchaser to Seller under this
section shall be subordinated in full to the Purchaser’s interest (including any security
interest and/or lien interest) in the Reassignment Collateral and such security interest shall
secure Purchaser’s obligation to reassign the Reassignment Collateral as required under
this Agreement. At any time on or after the Closing Date, provided that the Purchaser
Financing Statement has been filed, Seller, in its sole discretion, may cause to be filed in
the office of the Secretary of State of Delaware a UCC financing statement (the
“Reassignment Financing Statement”) in such form and substance that is reasonably
acceptable to Purchaser describing the Reassignment Collateral. Seller shall have the right
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to make such filing to perfect Seller’s security interest in the Reassignment Collateral.
Purchaser hereby authorizes Seller to file such Reassignment Financing Statement.

(c) Seller shall not take any action (including, without limitation,
commence any legal proceeding) to enforce or realize upon its security interest and shall
not collect or receive any amounts derived from the Reassignment Collateral except in the
event of a breach by Purchaser of its obligation to reassign the Reassignment Collateral as
required under this Agreement, which breach is not cured within fifteen (15) days
following written notice thereof from Seller. In the event that Purchaser commences
bankruptcy or similar insolvency proceedings or if bankruptcy or similar insolvency
proceedings are commenced against Purchaser, Seller shall have the right to participate in
such proceedings for the purpose of protecting and/or preserving its security interest in the
Reassignment Collateral. Seller shall pay any and all taxes and fees in connection with the
filing of such Reassignment Financing Statement, or any amendment or continuation
thereof. Seller agrees that its Reassignment Financing Statement and Seller’s security
interest granted under this section shall at all times be subject and subordinate to (i) the
interest and rights of Purchaser in the Reassignment Collateral, including those set forth in
this Agreement, and (ii) the Purchaser Financing Statement under Section 6.04(a) hereof.

(d) Seller acknowledges and agrees that (i) the Reassignment Collateral
1s comprised of amortizing mortgage loans which are subject to amortization, liquidation
and payoff, (ii) proceeds and payments derived from the Reassignment Collateral are to be
distributed and paid in accordance with the terms of this Agreement, and (iii) Purchaser
makes no representation or warranty with respect to the value, if any, of the Reassignment
Collateral following payment and distribution of the payments and proceeds derived from
- the Reassignment Collateral under the terms of this Agreement.

(e} In the event of a Trigger Event, Purchaser shall have the right to
terminate Seller’s rights and security interest granted to Seller under this section by
delivering written notice thereof to Seller, at which time Seller’s security interest in the
Reassignment Collateral shall be automatically terminated and released immediately as of
the date of such notice to Seller. In connection with any termination of the security interest
granted to Seller under this section, Seller shall promptly file a UCC financing statement
terminating the Reassignment Financing Statement and execute such other document(s) as
may be requested by Purchaser to evidence such termination.

(£ Purchaser hereby represents and warrants that it is a limited liability
company orgamzed under the laws of the State of Delaware and wholly owned by 21*
Mortgage Corporation, a Delaware corporation. If any change in Purchaser’s state of
formation or any change in Purchaser’s name, identity or relocation of its principal
executive office would make the Reassignment Financing Statement misleading or require
a new UCC filing in the same or different state under the Uniform Commercial Code,
Purchaser shall promptly notify Seller, and Seller shall have the authority and right to file
such amendments or new financing statements as Seller may require in order to preserve
and protect the perfection of Seller’s security interest in the Reassignment Collateral as set
forth in this section. Seller agrees to take such actions from time to time, at its expense, as
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reasonably requested by Purchaser in order to ﬁ]]ly subordinate Seller’s security interest in
and rights to the Reassignment Collateral as provided in this section. The parties
acknowledge and agree that Purchaser shall have no liability regarding the perfection,

validity or enforceability of the security interest in the Reassignment Collateral granted to
Seller in this section.

SECTION 20. Successors and Assigns. This Agreement shall bind and
inure to the benefit of and be enforceable by the Seller, TBW and the Purchaser and the
respective successors and assigns of the Seller, TBW and the Purchaser. Seller and TBW
(including it capacity as Servicer) shall not assign their respective rights or delegate their
respective obligations under this Agreement without the prior written consent of Purchaser,
and notwithstanding any assignment or delegation that may be so consented to by
Purchaser, Seller and TBW shall remain obligated for its obligations hereunder. Purchaser

shall have the right to assign its rights and obligations under this Agreement upon prior
written notice to the Seller.

SECTION 21. Waivers. No term or provision of this Agreement may be
waived or modified unless such waiver or modification is in writing and signed by the
party against whom such waiver or modification is sought to be enforced.

SECTION 22. Nonsolicitation. The Seller covenants and agrees for a
period of twelve (12) months from the date hereof that it shall not take any action to solicit
the refinancing of any Mortgage Loan following the date hereof or cause any of its agents
or Affiliates to solicit the refinancing of any Mortgage Loan; provided that, the foregoing
shall not preclude the Seller from engaging in solicitations to the general public by
newspaper, radio, television or other media which are not directed toward the Mortgagors
or from refinancing the Mortgage Loan of any Mortgagor who, without solicitation,
contacts the Seller to request the refinancing of the related Mortgage Loan.

SECTION 23. General Interpretive Principlés. For purposes of this

Agreement, except as otherwise expressly provided or unless the context otherwise
requires: |

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

(b) accounting terms not otherwise defined herein have the meanings

assigned to them in accordance with generally accepted accounting
principles; :

" (©) references herein to “Articles,” “Sections,” “Subsections,”
“Paragraphs,” and other subdivisions without reference to a
document are to designated Articles, Sections, Subsections,
Paragraphs and other subdivisions of this Agreement;
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(d) reference to a Subsection without further reference to a Section is a
reference to such Subsection as contained in the same Section in
which the reference appears, and this rule shall also apply to
Paragraphs and other subdivisions;

(e} the words “herein,” “hereof,” “hereunder” and other words of
similar import refer to this Agreement as a whole and not to any
particular provision; and

H the term “include” or “including” shall mean without limitation by
reason of enumeration.

SECTION 24. Reproduction of Agreement. This Agreement may be
reproduced by any photographic, photostatic, microfilm, micro-card, miniature
photographic or other similar process. The parties agree that any such reproduction shall
be admissible in evidence as the original itself in any judicial or administrative proceeding,
whether or not the original is in existence and whether or not such reproduction was made
by a party in the regular course of business, and that any enlargement, facsimile or further
reproduction of such reproduction shall likewise be admissible in evidence.

" SECTION 25. Further Agreements. The Seller and the Purchaser each
agree to execute and deliver to the other such reasonable and appropriate additional

documents, instruments or agreements as may be necessary or appropriate to effectuate the
purposes of this Agreement. -

SECTION 26. Confidentiality. The parties will keep confidential, and will
cause their respective employees, contractors, Affiliates and agents to keep confidential,
any and all information obtained from the other party which is designated as confidential,
and will not use such information for any purpose other than those intended by this
Agreement. However, the parties will not be subject to this obligation for any information
provided by the other party which either (a) was in such party’s possession at the time of
disclosure and was not subject to any confidentiality obligations; (b) was in the public
domain at the time of disclosure, or subsequently enters the public domain through no act
or failure to act on the part of such party; (c) is lawfully obtained by such party from a
third party; (d) the Parties agrees in writing may be provided to a third party; or () is
required to be disclosed by applicable law, regulation, rule or court order.

SECTION 27 Privacy.

(a) All customer information in the possession of the either party
(“Customer_Information™) is and shall remain confidential and propriety
information of each party except (i) as otherwise set forth in this
Agreement; and (it) information independently obtained by the Parties and
not derived in any manner from information obtained under or in
connection with this Agreement.
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(b) The Parties agree to comply with all applicable consumer
privacy laws (any and all federal, state and local statues, regulations and
rules applicable to the protection and privacy of consumer information,
including but not limited to the privacy provisions of the Gramm-Leach-
Bliley Act, 15 U.S.C. § 6801 et seq.) (the “Privacy Requirements”) and
implementation of appropriate measures designed to safeguard Customer
Information (an “Information Security Program™).

(c) The Parties shall not disclose any Customer Information to
any person or entity, other than the employees, agents, contractors and
Affiliates of the Parties who have a need to know such information or as '
otherwise required by law or court order.

(d)  The Parties shall maintain at all times an Information
Security Program.

(e) The Parties shall assess, manage, and control risks relating to
the security and confidentiality of Customer Information, and shall
implement the standards relating to such risks in the manner set forth in the
Interagency Guidelines Establishing Information Security Standards,
Section 216 of the Fair and Accurate Transaction Act (including its
implementing regulations) as well as any amendments thereto or other
applicable regulations regarding safeguarding information enacted or
released by any regulatory agency having jurisdiction over Seller.

() Without limiting the scope of the above, the Parties shall use
at least the same physical and other security measures to protect all
Customer Information in such Parties’ possession or control, as the Parties
use for their own confidential and propnety information.

(g) If a Party provides an account number to another to enable
the Parties to carry out the purposes of the Agreement, the receiving party
shall (1) use such account number only for such specific purpose and for no
other purpose; and (ii) destroy all records relating to such account number
upon providing party’s request.

(h) In no event shall either of the Parties use any account
number to (i) market any product or service of such Party or any other
person or entity or (i1) imtiate unlawful charges to any customer’s account.

)} From time to time upon the request, each Party shall allow
the other during normal business hours to inspect such Party’s books and
records relating to: (i) compliance with the Privacy Requirements; and (3i)
Information Security Program. '
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() The Parties shall comply with all Privacy Requirements and
shall immediately notify the other party if there is a breach of its secunty
related to the customers of the other party so that they may be notified in
accordance with any applicable Privacy Requirements.

SECTION 28. Consent to_Jurisdiction; Exclusive Venue: Waiver of Jury Trial.
Each party to this Agreement hereby irrevocably consents to the jurisdiction of the United
States District Court for the Eastern District of Tennessee and of all Tennessee state courts
sitting in Knox County, Tennessee, unless such venue designation is waived by the
Purchaser, for the purpose of any litigation to which Purchaser may be a party and which
arises from or is related to this Agreement. It is further agreed that venue for any such
action shall lie exclusively with courts sitting in Knox County, Tennessee, unless such
venue designation is waived by the Purchaser. The parties waive any right to assert that
the elected forum is not convenient and to raise any other objection to this election of
exclusive venue. Each party to this Agreement hereby knowingly, voluntarily, and with
full benefit of counsel, irrevocably waives any right to obtain a trial by jury in any
litigation arising from or related to this Agreement and confirms that the effect of this
waiver 15 that all issues of fact and law in any such litigation shall be determined by a
Judge acting without a jury. This waiver is a material inducement to the execution of this
Agreement and is intended to apply regardiess of the basis of any claim raised in such
litigation and, without limitation, shall apply to any litigation involving any claim or
defense arising under contract law, tort, or under any statute or constitution.

SECTION 29. Recourse; No Marshaling of Assets. Seller acknowledges that
Seller's obligations to Purchaser under this Agreement (including all repurchase,
indemnity, and loan substitution obligations) shall be full-recourse to Seller and that
Purchaser's recovery of damages from Seller will not be limited to the amounts collected
from the Mortgage Loans. Purchaser may proceed against the Mortgage Loans or against
Seller or Seller's property not transferred to Purchaser under this Agreement in such order
as Purchaser may elect, and neither Seller nor any surety or guarantor for Seller nor any
creditor of Seller shall be entitled to require Purchaser to marshal assets. Seller hereby
expressly waives the benefit of any rule of law or equity to the contrary.

SECTION 30. Entire Agreement. This Agreement and the exhibits and
schedules hereto constitute the entire agreement and understanding of the parties with
respect to the matters and transactions contemplated by this Agreement and, except to the
extent otherwise set forth in writing, supersedes any prior agreement and understandings
with respect to those matters and transactions, provided, that for avoidance of doubt,
nothing herein shall negate or supersede the terms of the TBW Sales Agreement.

[Signature Page Follows)
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IN WITNESS WHEREOF, the Seller, the Purchaser and the Servicer have
caused their names to be signed hereto by their respective officers thereunto duly
authorized as of the date first above written.

TBW FUNDING COMPANY II1 LLC
(Seller)

By: ﬂ MM_/

Name: Paul R. Allen
Title: Vice President

HENLEY HOLDINGS LLC
{Purchaser)

By:

Name:
Title:

TAYLOR, BEAN & WHITAKER
MORTGAGE CORP.
(Servicer)

By:

Name: Sherry Dickinson
Title:  Vice Chairman
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IN WITNESS WHEREOF, the Seller, the Purchaser and the Servicer have
caused their names to be signed hereto by their respective officers thereunto duly
authorized as of the date first above written.

TBW FUNDING COMPANY IIT LLC
"(Seller)

By:

Name:
Title:

HENLEY HOLDINGS LLC
(Purchaser) _-—
o

Name: Da-id M. T:ﬂ.‘iﬁ.\
Title: Famcger

TAYLOR, BEAN & WHITAKER
MORTGAGE CORP.
(Servicer)

By:

Name:
Title:
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IN WITNESS WHEREOQF, the Seller, the Purchaser and the Servicer have

caused their names to be signed hereto by their respective officers thereunto duly
authorized as of the date first above written.

TBW FUNDING COMPANY III LLC
{Seller)

By:

Name: Paul R. Allen
Title: Vice President

HENLEY HOLDINGS LLC
(Purchaser)

By:

Name:
Title: -

TAYLOR,.BEAN & WHITAKER
MORTGAGE CORP.
(Servicer)

By: % W

Name: Sherry Dickinson
Title:  Vice Chairman
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(a)

(b)

(©

(d)

EXHIBIT A
MORTGAGE LOAN DOCUMENTS

the original Mortgage Note bearing all intervening endorsements
necessary to show a complete chain of endorsements from the
original payee, endorsed in blank, “Pay to the order of

, without recourse” (notwithstanding such

endorsement, the obligations of the Seller with respect to each
Mortgage Loan shall be as set forth in the Agreement) and, if
previously endorsed, signed in the name of the last endorsee by a
duly qualified officer of the last endorsee. If the Mortgage Loan
was acquired by the last endorsee in a merger, the endorsement
must be by “[name of last endorsee}, successor by merger to [name
of predecessor]”. If the Mortgage Loan was acquired or originated
by the last endorsee while doing business under another name, the
endorsement must be by “[name of last endorsee], formerly known
as [previous name]’;

with respect to Mortgage Loans that are not MERS Loans, the
original assignment of mortgage for each Mortgage Loan to
, in form and substance acceptable for recording;

w1th respect to MERS Loans, the original mortgage and
assignment thereof to MERS, with evidence of recording indicated
thereon, or a copy of the Mortgage certified by the public
recording office in which such Mortgage has been filed reflecting
MERS as the lienholder of record;

the original of each guarantee executed in connection with the
Mortgage Note, if any;

the original recorded Mortgage, with evidence of recording
thereon. If in connection with any Mortgage Loan, the Seller has
not delivered or caused to be delivered the original Mortgage with
evidence of recording thereon on or prior to the Closing Date
because of a delay caused by the public recording office where
such Mortgage has been delivered for recordation or because such
Mortgage has been lost or because such public recording office
retains the original recorded Mortgage, the Seller shall deliver or
cause to be delivered to the Custodian, (i) in the case of a delay
caused by the public recording office, a copy of such Mortgage
certified by the Seller, escrow agent, title insurer or closing
attorney to be a true and complete copy of the original recorded
Mortgage, with the original recorded Mortgage to be promptly
delivered to the Custodian upon receipt thereof by the Seller and
(ii) in the case where a public recording office retains the original
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(e)

(f)

(2)

(h)

recorded Mortgage or in the case where a Mortgage is lost after
recordation in a public recording office, a copy of such Mortgage
certified by such public recording office to be a true and complete
copy of the onginal recorded Mortgage;

originals or a certified copy of each modification agreement, if
any;

the originals of all intervening assignments of mortgage with
evidence of recording thereon evidencing a complete chain of
ownership from the originator of the Mortgage Loan to the last
assignee, or if any such mtervening assignment of mortgage has
not been returned from the applicable public recording office or
has been lost or if such public recording office retains the original
recorded intervening assignments of mortgage, a photocopy of
such intervening assignment of mortgage, together with (1} in the
case of a delay caused by the public recording office, an Officer's
Certificate of the Seller, escrow agent, closing attorney or the title
insurer insuring the Mortgage stating that such intervening
assignment of mortgage has been delivered to the appropnate
public recording office for recordation and that such onginal
recorded intervening assignment of mortgage or a copy of such
intervening assignment of mortgage certified by the appropriate
public recording office to be a true and complete copy of the

.onginal recorded intervening assignment of mortgage will be

promptly delivered to the Custodian upon receipt thereof by the
party delivering the Officer's Certificate or by the Seller; or (ii) in
the case of an intervening assignment of mortgage where a public
recording office retains the original recorded intervening
assignment of mortgage or in the case where an intervening
assignment of mortgage is lost after recordation in a public
recording office, a copy of such intervening assignment of
mortgage with recording information thereon certified by such
public recording office to be a true and complete copy of the
original recorded intervening assignment of mortgage;

if the Mortgage Note, the Mortgage, any assignment of mortgage
or any other related document has been signed by a Person on
behalf of the Mortgagor, the copy of the power of attorney or other
instrument that authorized and empowered such Person to sign;

the original lender’s title insurance policy (or a marked title
insurance commitment, in the event that an original lender’s title
insurance policy has not yet been issued) in the form of an ALTA
rmortgage title insurance policy, containing each of the
endorsements generally required by prudent investors in the
secondary mortgage market and required by FHLMC and insuring
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(1)

the Purchaser and its successors and assigns as to the first or
second priority lien of the Mortgage, as applicable, in the original
principal amount of the Mortgage Loan; and

original of any security agreement, chattel mortgage or equivalent
document executed in connection with the Mortgage, if any.
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EXHIBIT B
- MORTGAGE LOAN FILE

With respect to each Mortgage Loan, the Mortgage Loan File (which shall be |
delivered to Purchaser prior to Closing) shall include each of the following items:

1. Mortgage Loan Documents.

2. Residential loan apﬁlication.

3. Mortgage Loan closing statement.

4, Verification of employment and income.

5. Verification of acceptable evidence of source and amount of
downpayment.

6. Credit report on Mortgagor.

7. Residential appraisal report.

8. Photograph of the Mortgaged Property, if available.

9. ‘Survey of the Mortgaged Property.

10. Copy of each instrument necessary to complete identification of any
exception set forth in the exception schedule in the title policy, i.e., map or
plat, restnctions, easements, sewer agreements, home association
declarations, etc.

11. All required disclosure statements and statement of Mortgagor confirming
receipt thereof.

12. If available, termite Teport, structural engineer’s report, water potability
and septic certification.

13. Sales Contract, if applicable.

14. Hazard insurance policy.

15. To the extent retained by Seller, tax receipts, insurance premium receipts,
ledger sheets, payment history from date of origination, insurance claim
files, correspondence, current and historical computerized data files, and
all other processing, underwriting and closing papers and records which
are customarily contained in a mortgage loan file and which are required
to document the Mortgage Loan or to service the Mortgage Loan.

16. Amortization schedule, if available.
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EXHIBIT C

ADDITIONAL SERVICING RESPONSIBILITIES

(A)  Subject to the terms herein, on and following the Closing Date, Purchaser hereby
appoints TBW as an independent contractor servicer, and Servicer agrees to service the Mortgage
Loans in accordance with the terms set forth herein and use its best good faith efforts to collect all
payments called for under the terms and provisions of the Mortgage Loans as and when the same
shall become due and payable. TBW shall not resign as Servicer of the Mortgage Loans without
the prior written consent of Purchaser. Servicer, on behalf of Purchaser, shall during the term of
this Agreement (for purposes hereof, this Agreement includes the Agreement to which this exhibit
is attached and all exhibits thereto), service the Mortgage Loans pursuant to its written policies and
in accordance with prudent servicing standards of responsibie financial institutions that service
mortgage loans for mortgaged properties located in the jurisdictions in which the collateral
securing the Mortgage Loans are located and in accordance with all applicable federal and state
laws; provided, however that the Servicer shall not release or waive the right to collect the unpaid

principal balance of or interest payments under any Mortgage Loan, without the prior written
consent of Purchaser.

(B) Servicer shall exercise its duties under this Agreement within the requirements of
applicable federal and state laws. Without the written consent of Purchaser, Servicer shall not
waive, modify, or vary terms of a Mortgage Loan, or consent to the postponement of strict
compliance with any such term or grant indulgence to any Mortgagor; provided that, Servicer shall
have the right to make such modifications/extensions as required by law or in connection with
applicable bankruptcy proceedings. Servicer may execute and deliver, on behalf of Purchaser,
instruments of satisfaction or cancellation, or of partial or full release or discharge, or other
comparable instruments, in order to evidence payments received with respect to the Mortgage
Loans. In the event of a delinquency of a payment under a Mortgage Loan and, to the extent
permitted under, and in compliance with applicable law and regulation, the Servicer may
commence enforcement proceedings with respect to such Mortgage Loans.

(C)  The parties hereto acknowledge that the neither Purchaser nor any of its Affiliates
provides any guarantee or assurance whatsoever regarding the accuracy, timing or collectability of
payments under the Mortgage Loans. Furthermore, no obligation or liability to any Mortgagor
under any of the Mortgage Loans is intended to be assumed by Purchaser under or as a result of
this Agreement, and Purchaser expressly disclaims such assumptions. Purchaser makes no
representation or warranty as to the collateral which secures any Mortgage Loan and Seller
assumes all responsibility and risk for the existence, character, quality, condition and value of such
collateral. Unless otherwise directed by Purchaser in writing, Servicer shall ensure and take all
such actions and pay all expenses to maintain the respective perfected lien in favor of Purchaser on
the Mortgaged Property pursuant to each Mortgage and requisite assignments thereof. Servicer
shall be responsible for maintaining the validity and perfection of any security interest, lien or
mortgage in the collateral securing a Mortgage Loan. Servicer agrees to take such steps as are
necessary to validate, perfect and maintain the perfection of each security interest and lien under
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each Mortgage Loan in the Purchaser. Servicer shall indemnify and hold harmless Purchasér, its
directors, officers, agents and Affiliates from and against any such claims, damages, losses or
expenses (including reasonable attorneys fees) in connection therewith.

(D) The Purchaser shall have no liability for handling and administering any legal
proceedings or adverse claims by any Mortgagors or any other Person(s) which relate to the
Mortgage Loans. With respect to any such adverse claims by a Mortgagor or any third party, the
Purchaser agrees to promptly forward to Servicer, and Servicer agrees to promptly forward to
Purchaser, any notices of said legal proceedings or adverse claims that it receives, and Servicer
shall be responsible for handling all such claims, costs, expenses (including attorney’s fees)
settlement payments, judgments and penalties (“losses”) related to such legal proceedings and
adverse claims; provided that, Purchaser shall have the right to participate in the defense of any
such claims which are directed at Purchaser or its Affiliates (at its own cost and expense), and if so
required by Purchaser, Purchaser shall have the right to assume the control of such defense (at its
own cost or expense); provided, however, that if the Servicer (i) fails to participate as litigant in
such a proceeding or adverse claim, (ii) is reasonably determined by the Purchaser to have been
ineffective in such proceeding or adverse claim, or (iii) the interests of the Purchaser and Servicer,
or the Purchaser and Seller, are directly in conflict as to an issue in such proceeding or claim, then
the Servicer shall be responsible for the reasonable costs and expenses (including reasonable
attorney’s fees) of the Purchaser incurred in connection therewith.

(E) In the event of a default or Mortgagor bankruptcy or similar proceeding under a
" Mortgage Loan (each, a “Default Loan”), Servicer will continue to- service such Default Loan
subject to the terms of this Agreement, and in accordance with applicable law, with a view towards
maximizing the amount of principal and interest recovered on the Default Loans. Servicer shall
handle and administer customary foreclosure and repossession proceedings with respect to the
Mortgage Loans following the Closing Date, provided that Purchaser shall be indemnified and
held harmless by Servicer for any losses, damages, claims or expenses (including reasonable
attorneys’ fees) incurred by Purchaser or its Affiliates related to a Default Loan including the
servicing, enforcement, collection thereof and foreclosure or repossession related thereto (provided
that neither the indemnity nor the hold harm]ess obligations of Servicer pursuant to this paragraph
is a guarantee of collectability or payment of such Default Loan).

() Prior to instituting any action to repossess or foreclose upon the collateral securing
any Mortgage Loan, Servicer shall conduct its customary due diligence with respect to potential
environmental hazards affecting the related Mortgaged Property. Servicer shall not repossess,
foreclose upon, or otherwise comparably convert the ownership of any Mortgaged Property
securing a Mortgage Loan in cases where the Servicer has knowledge that a Mortgaged Property

has environmental contamination or is affected by hazardous substances without the prior written
consent of Purchaser.

(G)  Servicer, at its own cost and expense, shall pay all costs and expenses incurred in
* the performance of its servicing obligations, including, but not limited to, the cost of (1)
preservation, restoration and repair of a Mortgaged Property, -(ii) any enforcement or judicial
proceedings with respect to a Mortgage Loan, including foreclosure actions and (iii) the

management and liquidation of any Mortgaged Property acquired as a result of the liquidation of
a Mortgage Loan.
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(H) Although the Purchaser will be the Custodian of each Mortgage Loan File, Servicer
acknowledges that it shall act as custodian for each Mortgage Loan File (or any item or items
contained therein) that at any time comes into the possession of Servicer and that it is held in trust
for Purchaser, and shall be promptly returned to Purchaser in the event Servicer does not need such
item or items to properly service such Mortgage Loans or upon request by Purchaser. Purchaser
will reasonably cooperate with Servicer and any subservicer designated by Servicer to provide
such documents or other information in the possession of Purchaser reasonably required by the
Servicer to fulfill its servicing obligation hereunder. Servicer shall hold such items provided or
delivered by Purchaser in trust for Purchaser and shall return such items to Purchaser as soon as
practicable. With respect to any such requested items, Servicer shall execute and provide
Purchaser with such documents and assurances as Purchaser may reasonably require in order to
protect Purchaser’s interest in such items.

1)) Upon its receipt of any payments or proceeds from the Mortgage Loans
(including, without limitation, Monthly Payments, Repurchase Price proceeds and Clean-up Call
proceeds), Servicer shall deposit said payments or proceeds (excluding Escrow Payments) within
two (2) days after receipt into the Custodial Account held in trust for and for the benefit of
Purchaser, or, if required by Purchaser following a Trigger Event, into such other account of
Purchaser as designated by Purchaser. Any interest earned on the funds held in such Custodial
Account shall be the property of Seller. Servicer and Purchaser acknowledge that the funds in
the Custodial Account are the property of Purchaser and so long as such funds are held in the
Custodial Account, such funds shall be held in trust for Purchaser until delivered to Purchaser as
provided herein or otherwise directed by Purchaser in writing. The Servicer will not, directly or

indirectly, make payments to or distributions from the Custodial Account except in accordance
with this Agreement. ‘

J) The Servicer shall segregate and hold all funds collected and received pursuant to
each Mortgage L.oan which constitute Escrow Payments separate and apart from any of its own
funds and general assets and shall establish and maintain an Escrow Account, in the form of time
deposit or demand accounts. The Servicer shall deposit in the Escrow Account within two (2)
days receipt thereof, and retain therein, (i) all Escrow Payments collected on account of the
Mortgage Loans, and (i) all insurance proceeds which are to be applied to the restoration or
repair of any Mortgaged Property. Servicer shall be entitled to retain any interest paid on funds
deposited in the Escrow Account by the depository institution other than interest on escrowed
funds required by law to be paid to the Mortgagor and, to the extent required by law, the Servicer
shall pay interest on escrowed funds to the Mortgagor notwithstanding that the Escrow Account
1s non-interest bearing or that interest paid thereon is insufficient for such purposes.

(K)  The Servicer shall cause the collections of principal and interest and other proceeds
denived from the Mortgage Loans (excluding the Escrow Payments) to be paid and distributed in a
timely manner as provided in this Agreement (including Section 2, Section 4 and Section 7
hereof). Except as otherwise required by Purchaser, the Servicer shall recognize the end of each
month as the cutoff date for purposes of calculating balances due from the Custodial Account, and
all collections of principal and interest in the Custodial Account as of the end of each calendar
month shall be wired/transmitted by Servicer within eighteen (18) days following the end of such
calendar month (or such earlier timeframe as may be required by Purchaser) in accordance with the
terms of this Agreement (inciuding Sections 2, 4 and 7 hereof). Subsequent to a Trigger Event, all
payments/proceeds under the Mortgage Loans shall be promptly distributed and paid as directed by
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Purchaser (or to an account designated by Purchaser in writing) in accordance with this Agreement
(including Section 2 and Section 4 thereof), in addition to such other rights and remedles available
to Purchaser in the event of a Trigger Event.

(L)  The Custodial Account shall only contain funds derived from the Mortgage Loans.
The parties further acknowledge that the payments, indemnities and other amounts payable to the
Purchaser pursuant to this Agreement are in no way limited to the amounts derived from the

Mortgage Loans and/or deposited into the Custodial Account which constitute payments or
proceeds thereof.

- {M)  Servicer shall maintain records of its receipt, maintenance and disbursement of all
payments and proceeds derived from the Mortgage Loans that Servicer receives. Servicer shall
furnish to the Purchaser via monthly e-mail no later than the tenth (10"} day of each calendar
month, reports in a form mutually agreed between the Servicer and the Purchaser, as to the
following items which reports may change from time to time, as requested by Purchaser:

(1) a master hst of all delinquencies (in accordance with the calculation method
promulgated by the Mortgage Bankers Association as of the date hereof, provided if such
calculation method is subsequently amended by the Mortgage Bankers Association and the
Servicer desires to use such amended method in its reporting, then such amended method shall
be subject to Purchaser’s prior approval) for the entire portfolio of Mortgage Loans serviced

under this Agreement, broken down by 30-59 days delinquent, 60-89 days delinquent, 90+ days
delinquent; :

(2)  -a loss report detailing all losses incurred on any Mortgage Loan in the
month;

(3) a foreclosure report identifying the Mortgaged Properties that have been
foreclosed upon or otherwise repossessed by the Servicer;

4 a report of the ratio of the Stated Principal Balance of Performing
Mortgage Loans (as determined as of the end of each calendar month) divided by the outstanding
Investment Balance as of the end of such calendar month period,

(5) In addition, the Servicer shall furnish to the Purchaser, no later than the
tenth (10"™) day of each calendar month (the “Monthly Report Date”), a monthly remittance
report in both a summary format and in loan level detail showing the monthly activity of each

Mortgage Loan in the preceding collection peried, in a form reasonably requested by Purchaser:
and

(6) In addition, the Servicer shall provide such other reports as required by
Purchaser with respect to the Mortgage Loans. Purchaser shall have the right to conduct audits
of books and records maintained by the Servicer (or subservicer) for oné or more Mortgage
Loans during regular business hours upon reasonable notice to the Servicer. Servicer shall
provide Purchaser with adequate space, work environment and access to such books and records.

Purchaser may rely in good faith on the accuracy of all information contained in such monthly
remittance reports and other reports related to the Mortgage Loans received from Servicer, and
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party claims), damages, costs, liabilities, losses, expenses and fees (including attorneys’ fees and
settlement or court-ordered payments) that Purchaser incurs or may incur as a result of any
inaccuracies or misrepresentations contained in such monthly reports.

(N)  Servicer shall provide Form 1098 reporting information to each of Mortgagor(s), as
applicable, under such Mortgage Loans.

(O)  To the extent permitted by applicable law and if such nsurance 1s required by an
individual Mortgage Loan, Servicer shall cause to be maintained with respect to each Mortgage
Loan one or more standard hazard insurance policies that provide, at a minimum, coverage against
loss of, or damage to, the related Mortgaged Property under perils covered by a standard form fire
and extended coverage insurance policy, issued by a qualified insurer (reasonably acceptable to
Purchaser), providing coverage in an amount at least equal to the lesser of (1) the maximum
insurable value of the related Mortgaged Property or (2) the principal balance due from the
Mortgagor under such Mortgage Loan and all other mortgage loans secured by such Mortgaged
Property. Whenever the Servicer shall determine that, to its knowledge, a Mortgaged Property is
required under applicable federal laws and regulations to be covered by flood insurance and is not
so covered {or is covered in an amount less than the amount required), the Servicer shall require

from the Mortgagors (and to force place, if necessary) such flood insurance as specified by said
laws and regulations.

As part of its collection responsibilities, Servicer shall proceed to collect the premiums
due on the standard hazard insurance policies and any required flood insurance from the
Mortgagors in accordance with the degree of skill and care that is customarily used for such
purpose in the mortgage loan industry. Each Standard Hazard Insurance Policy or policy of
flood insurance caused to be maintained by any subservicer shall contain a standard loss payee
clause in favor of the Seller, its successors and assigns. Any amounts received under any such
insurance policies, which are not applied to the restoration or repair of any Mortgaged Property,

shall be deposited in the Custodial Account and remitted to Purchaser as principal payments
under the related Mortgage Loan.

(P) Purchaser shall have the optional right to cause the Seller to purchase all of the
remaining Mortgage Loans, and provided that Seller is not then in breach of its obligations under
this Agreement, Seller shall have the optional right to purchase all the remaining Mortgage Loans
sold to Purchaser under this Agreement, at any time following the date the aggregate outstanding
Stated Principal Balance of the Mortgage Loans has been reduced below ten percent (10%) of the
aggregate Stated Principal Balance of the Mortgage Loans as of the Cut-Off Date (the “‘Clean-Up
Call™), at a purchase price equal to (i) the respective outstanding Stated Principal Balance of the
Mortgage Loans plus (i1) the outstanding accrued interest thereon as of the effective date of the
Clean-up Call purchase. In such case Purchaser and Seller each agrees to take such actions and
execute such documents (including assignments of the applicable Mortgage Loans without
recourse) at the expense of Seller as are reasonably requested to effect the sale and transfer of the
remaining Mortgage Loans subject to the Clean-up Call to Seller as provided in this subsection.
Subject to the terms hereof, either party may exercise these optional Clean-Up Call rights by
delivening written notice of its exercise to other party (which notice shall include the intended
transfer date, which shall be a date within 120 days following delivery of such notice), and the
respective sale and transfer of the remaining Mortgage Loans shall be effected on the intended

transfer date subject to Seller’s payment of the agplicablg 81165&/5'014 'ICZaHOp%CF}”I?Hse price to
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Purchaser. Any such assignment or transfer of any of the Mortgage Loans to Seller pursuant to a
Clean-Up Calls shall be without recourse or warranty of any kind. The purchase price proceeds
derived from the Clean-Up Call shall be distributed, allocated and paid in accordance with the
terms of the Agreement including Subsection 4 hereof.

(Q)  Servicer (in its capacity as Servicer and TBW) hereby represents and warrants and
covenants to Purchaser, as of the date hereof and on a continuing basis following the Closing
Date, that: :

(i) Servicer shall remain a person/entity qualified to act as servicer of the
Mortgage Loans pursuant to the terms of this Agreement, and shall remain a servicer of no less
than an aggregate of $1,000,000,000 in outstanding principal amount of mortgage loans.

(i1) Servicer shall hold all material licenses, certificates, franchises and
permits from all governmental authorities necessary for the conduct of its business and will
promptly notify Purchaser of any proceedings related to the revocation of any such license,
certificate or permit that, singly or in the aggregate, if the subject of an unfavorable decision,
ruling or finding, would affect materially and adversely the conduct of the business, results of
operations, net worth, or condition (financial or otherwise) of the Servicer.

(1ii)  Servicer shall maintain standard errors and omissions policies and fidelity
. bond issued by a qualified insurer covering errors and omissions in the performance of its
obligations as Servicer under this Agreement. Such policy or policies and bond shall be in such
forms and amounts as generally customary among Persons that service portfolios of mortgage
loans and which Persons are generally regarded as servicers acceptable to institutional investors.

(iv)  Servicer is duly organized, validly existing and in good standing under the
laws of its state of incorporation and is qualified and/or licensed as necessary to transact
business, including the servicing of mortgage loans, and is in good standing in each state where
the Mortgaged Property securing a Mortgage Loan is located.

(v) Servicer has the full power and authority to perform its obligations under
this Agreement and neither the execution and delivery of this Agreement, nor the consummation
of the transactions contemplated herein, nor the fulfillment of or compliance with the terms and
conditions of this Agreement will conflict with, or result in a breach of any term, condition or
provision of Servicer’s applicable articles of incorporation, by-laws, or any license, permit or
registration held by Servicer or govemning Servicer’s activities or any agreement to which

Servicer is a party or by which Servicer is bound, or constitute a material default or result in an
acceleration under any of the foregoing.

(vi)  No consent, approval, authorization or order of any court, government

body or any other person or entity is required for execution, delivery and performance by
Servicer of this Agreement.

(vii}  Neither Servicer nor its agents know of any suit, action, arbitration or legal -
or administrative or other proceeding pending or threatened against Servicer which would affect
its ability to perform its obligations under this Agreement.
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(viii) Servicer is not -a party to, bound by or in breach or violation of any
agreement of instrument, or subject to or in violation of any statute, order or regulation of any
court, regulatory body, administrative agency or governmental body having jurisdiction over it,
which materially and adversely affects, or may in the future materially and adversely affect the
ability of Servicer to perform its obligations under this Agreement.

(ix)  Neither this Agreement nor any statement, report or other document
furnished or to be furnished by Servicer pursuant to this Agreement or in connection with the
transactions contemplated ‘hereby contains any untrue statement of fact or omits to state a fact
necessary to make the statements contained therein not misleading:

(x) The Servicer has provided the Purchaser with its audited balance sheets
for the fiscal years ended April 30, 2007 and April 30, 2006, respectively, and the related audited
statements of income and cash flows for the fiscal years then ended (the “Servicer Financial
Statements™). The Servicer Financial Statements fairly present the assets, liabilities, financial
condition, and results of operations of the Servicer as at the respective dates thereof and for the

periods therein referred to, all in accordance with generally accepted accounting principles
consistently applied.

(R)  The Servicer covenants and agrees that for so long as the Purchaser has an interest
in the Mortgage Loans that it shall not take any action to solicit the refinancing of any such
Mortgage Loans following the date hereof or cause any of its agents or Affiliates to solicit the
refinancing of any such Mortgage Loan; provided that, the foregoing shall not preclude -the
Servicer from engaging in solicitations to the general public by newspaper, radio, television or
other media which are not directed toward the Mortgagors or from refinancing the Mortgage

Loan of any Mortgagor who, without solicitation, contacts the Seller to request the refinancing of
the related Mortgage Loan.

(8) The collection responsibilities of the Servicer on behalf of Purchaser and
Servicer’s servicing rights relating to the Mortgage Loans as set forth herein shall terminate
(provided that, for avoidance of doubt, any other obligations of Servicer, including any
indemnity or hold harmless obligations and any servicing transfer/transition obligations of the
Servicer, shall not terminate) upon the earlier of the following dates: (i) a date mutually agreed
to by the Servicer and the Purchaser in writing for such termination; or (ii) at the option of
Purchaser following a Trigger Event, a date designated by Purchaser to Seller and Servicer in
writing of the termination of Servicer’s collection responsibilities and servicing rights. Unless
otherwise mutually determined by Servicer and Purchaser in writing, (1) Servicer shall have no
further rights as to the servicing (including any Monthly Servicing Fees or reimbursement, if
applicable) following the termination of Servicer’s collection responsibilities as provided in
clause (i) and (i) above. Following the earlier of (x) the date of the final payment or other
liquidation of the last Mortgage Loan being serviced by the Servicer pursuant to the terms of this
Agreement, (y) Purchaser’s receipt of all amounts owed to Purchaser under this Agreement
(including full payment of the Investment Balance and full payment of all Monthly Facility Fees
payable under this Agreement), or (z) the date of the effective consummation of the Clean-Up
Call pursuant to the terms of this Agreement, and in each case, so long as the remittance and
payment of all funds and payments due to Seller under this Agreement (including Section 4 of
this Agreement and this Exhibit C) have been paid in full and there is no Material Default, the

collection and servicing responsibilities shall revert to the Servicer on behalf of the Seller.
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(T)  Upon and following any servicing termination event described in paragraph (S)(i)
or (11) above, as applicable, to the extent there are outstanding Mortgage Loans to be serviced and
Purchaser has not been paid in full all amounts owed Purchaser under this Agreement (including
full payment of the Investment Balance and full payment of all Monthly Facility Fees payable
under this Agreement) and to the extent requested or required by Purchaser, Servicer shall
promptly (i) provide to Purchaser all servicing files and other files for the Mortgage Loans in its
possession (or in the possession of any subservicer), in either physical or electronic form as
available, (i1} produce and deliver to Purchaser in a format compatible with Purchaser’s computer
systems and software, the computer and data tape for the Mortgage Loans in a format and with
such data and information as requested by the Purchaser, (3ii} within one (1) Business Day receipt
or possession thereof, cause all payment/proceeds received upon the Mortgage Loans (including
any proceeds in the Custodial Account) by Servicer (or any subservicer) to be remitted directly to
Purchaser (or an account designated by Purchaser), and (iv) perform such other tasks, duties and
obligations as reasonably requested by Purchaser for the transfer of the collection responsibilities
to Purchaser, including without limitation, delivering such powers of attorney in favor of Purchaser
or its designee in order to facilitate Purchaser’s or its designee’s servicing of the Mortgage Loans.
Servicer shall pay the costs and expenses related to the transfer of collection functions from
Servicer to Purchaser, including, without limitation, all necessary and reasonable delivery,
copying, transportation and administrative costs and expenses related thereto. In connection with
any servicing transfer, Servicer shall mail letters, at its expense, conforming to legal requirements
(including 24 C.F.R. §3500.21(d)) and reasonably satisfactory in form and content to Purchaser to
all Mortgagors on the Mortgage Loans.

(U)  The Servicer shall indemnify the Purchaser and hold the Purchaser harmiess
against any and all claims, losses, damages, penalties, fines, forfeitures, reasonable legal fees and
related costs, judgments, and any other costs, fees and expenses that the Purchaser may sustain in
any way related to or ansing from (a) the failure of the Servicer to perform its obligations under
this Agreement including but not limited to its obligation to service and administer the Mortgage
Loans in compliance with the terms of this Agreement, (b) any breach by Servicer of its
representations, warranties, covenants or agreements set forth herein, (¢) all court costs and other
costs of collecting any obligations or amounts payable to Purchaser under or in connection with
this Agreement, and (d) any adverse third party claims {including claims by Mortgagor(s)) or
proceedings arising from or related to the Mortgage Loans, including the servicing of the
Mortgage Loans or that otherwise relate to the transactions contemplated by this Agreement and
which are not the result of the negligence or willful misconduct of the Purchaser. The
indemnification obligation of the Servicer set forth herein shall survive the termination of this
Agreement indefinitely notwithstanding any applicable statute of limitations, which the Servicer
hereby expressly waives. Servicer shall be required to perform or pay its obligations under this
section in full within three (3) days following written demand by Purchaser.

(V)  Purchaser’s right to indemnity or reimbursement pursuant to this Agreement
(including Exhibit C) is in addition to any other rights of reimbursement and indemnity under this
Agreement, or any other rights or remedies available at law or in equity which shall be cumulative
and non-exclusive, and all such rights and remedies shall survive any termination of this

Agreement and any termination of the collection responsibilities or servicing rights of Servicer
herein. '
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EXHIBIT D

ASSIGNMENT AND CONVEYANCE

SEE ATTACHED
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ASSIGNMENT AND CONVEYANCE

On this day of October, 2007, TBW Funding Company IlI LLC
{“Seller”) as the Seller under that certain Mortgage Loan Sales and Servicing Agreement, dated
as of October ___, 2007 (the “Agreement”) does hereby sell, transfer, assign, set over and
convey to Henley Holdings LLC as Purchaser under the Agreement, without recourse except as
provided in and subject to the terms of the Agreement, all rights, title and interest of the Seller in
and to the Mortgage Loans listed on the Mortgage Loan Schedule attached hereto. Pursuvant to
Subsection 6.03 of the Agreement, the Seller has delivered to the Purchaser the documents for
each Mortgage Loan to be sold and transferred to Purchaser pursuant to the Agreement. The
ownership of each Mortgage Note, Mortgage, and the contents of the Mortgage Loan File is
vested in the Purchaser and the ownership of all records and documents with respect to the

related Mortgage Loan prepared by or which come into the possessmn of the Seller shall
immediately vest in the Purchaser.

The Seller confirms to the Purchaser that the representations and warranties set

forth in Subsections 7.01 and 7.02 of the Agreement are true and correct with respect to the
* Seller and the Mortgage Loans listed on the Mortgage Loan Schedule attached hereto as of the
date hereof, and that all statements made in the Seller’s Officer’s Certificates and all
. Attachments thereto remain complete, true and correct in all respects as of the date hereof, and

that the Mortgage Loan characteristics identified on the attached Mortgage Loan Schedule are
true and correct as of the date hereof.

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

TBW FUNDING COMPANY 11 LLC
Seller .

By:
Name:
Title:
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Mortgage I.oan Schedule

[Attached]
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: '] FLORIDA SECURED TRANSACTION REGISTRY
STATE OF FLORIDA UNIFORM COMMERCIAL CODE

FINANCING STATEMENT FORM FILED
A NAME & DAYTYIMFE PHONE NUMBER OF CONTACT PERSCN -
Lynn Jacebs (615} 252-3525% 2007 OCt 17 AM 12'00
R, SEND ACKNOWLEDGEMENT 10- b .13
xxx%x 200706799184

Lynn Jarohs

. kX L &
Address Boult, Cumnings, Conmers & Berry, PLC **2C * 10170796757601-31.00***31.00

Address 1600 Division Street, Suite 700

CitpSteerzip Nashville ™ 37203

1. DEBTOR'S EXAC] FULL LEGAL NAME - INSERT ONLY ONE DERTOR NAME {18 OR 1b} - O Not Abbreviaic or Combine Names

1. DRUANIZATION'S NAME Taylor, Bean & Whitaker Mortgage Corp.
b, INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
Je. MAILING ADDRESS CIiTY STATE POSTAL CCDE COUNTRY
0l NE 2nd Street Ceala FL 34470 Usa
1d. TAX iD# REQUIRED ADD'L INFO | le. TYPE OF ORGANIZATION I JURISDICTION OF ORGANIZATION Ig. ORGANIZATIONAL 108
RF: ORGANIZATION . :
EBTOR corporation Florida S55203 [vone

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - INSERT UNLY ONE DEBTOR NAME (28 OR Ib) — Do Not Abbreviste or Combine Nomes
2a. ORGANIZATVION'S NAME

h INDIVIDUAL'S LAST NAMU FIRSY NAME MIDDLE NAME SUFFIX
2. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY
2d. TAX 1D# REQUIRETY ADD'L INFO | 2e. TYPE OF QRGANIZATION 26, JURISDICTION OF ORGANIZATION 28 ORGAMIZATIONAL 1D#
RE: QRGANIZATION
DEBIOR NONE
3. SECURED PARTY'S NAME {or NAME of TOTAL ASSIGNEE of ASSIGNOR §/F)- INSERT ONLY ONE SECURED PARTY NAME (Ja OR 1b)
: Ja. ORGANIZATION'S NAME .
j TBW Funding Company TI1 LLC -
) 3b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
Je, MAILING ADDRESS oy STATE POSTAL CODE COUNTRY
5150 Stileshora Rd., Bldg. SO0, Suite SO0 Xennesaw GA 30152 USA

4. his FINANCING STATEMENT covers the following colluteral:

See Exhibit A attached hereto which is incerporated herein by reference.

3 ALTERNATE DESIGNATION Gt uppticable) [(*if LESSEBLESSOR [ ] CONSIONEECONSTONOR (] BAILEE/BAILOR

(" fac L { ! NoN-uce FiLinG '(—: SELLER/BUYER
I\ . . \_ /1 " 4

b. Florida DOCUMENTARY STAMP TAX - YOU ARE REQUIRED TO CHECK EXACTLY ONE BOX

All docwnentary sinmps due 2nd payable or o becoine due and payable pursuant 1o 5. 201,22 £.5., have becn paid,

7. OFVIONAL FILER REFERENCE DATA £y op s

Flerida Documentory Stamp Tax is not required.

SECRETARY OF STATE (104716-009) (Doc ID 1558401)
STANDARD FORM - FORM UCC-1 (REV.12/2001} Filing Office Copy Approved by the Secretary of Sinte, State of Florida
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EXHIBIT A
to UCC Financing Staiement

Name and Address of Debtor/Seller
Taylor, Bean & Whitaker Mortgage Corp.
101 NE 2™ Street

QOcala, FL 34470

Name and Address of Secured Party/Purchaser
TDW lFunding Company J1I LLC

5150 Stilesboro Rd., Bldg. 500, Suite 500
Kennesaw, GA 10§52

This filing covers all right, title and interest of the Seller in, to and under any and all of the Mongage
Loans (including any after-acquired Qualified Substitute Mortgage Loans) sold, transferred andfor
assigned by Seller to Purchaser pursuani to the Mortgage Loan Sales Agreement and ail proceeds thereof.

For purposes of this Financing Statement, capitalized 1erms shall have the meanings set forth below.

Closing Date:  Subject to the terms and conditions of the Mortgage Loan Sales Agreement, the
Closing Date shall be October 17, 2007 or such other date as may be mutually agreed to by the Seller and
Buyer.

Cut-Off Date: 11:59 P.M. Eastern Time on October 14, 2007.

Deleted Montgage Loan: A Mortgage Loan replaced or to be replaced by a Qualified Substiwte
Mongage Loan pursuant to the terms of the Morigage Loan Sales Agreement.

Morigage: A morlgage, deed of rust, security deed, deed 1o secure debt or similar evidence of
lien, creating at least a first or second lien on the Mongaged Property which secures such Mongage Loan.

Morgage Loan: Each first or second lien, residential mortgage loan, sold, assigned, or transferred
10 the Purchaser pursuant to the Mortgage Loan Sales Agreement and identified on the Mortgage Loan
Schedule on the Closing Date or which is otherwise a Qualified Substitute Mortgage Loan. The
Mortgage Loans include, without limitation, the related Mortgage Loan File and all related Mortgages and
security interests and liens created thereby, rights under related insurance polices, all related insurance
proceeds and other proceeds, and any and all rights to receive payments (including principal, interest and
fees) pursuant thereto afier the Cut-Off Date, but exclude any rights 10 receive payments which arc
received on or prior to the Cut-Off Date and applied on or prior to the Cui-Off Date.

Mortgage Loan Documents: The documents listed in Exhibit A 1o the Mortgage Loan Sales
Agreement pertaining to any Mortgage Loan, including the related Morigage Note and Mortgage.

Mortgage Loan File: The items pertaining to a particular Mongage Loan referred to in Exhibit B
to the Mongage Loan Sales Agreement including the Mortgage Loan Documents, and any additional

documents required to be added to the Morigage Loan File pursuant to the Mortgage Loan Saies
Agreement,

101162007




Mortgage Loan Schedule: The schedule of Mongage Loans, to be annexed to the related
Assignment and Conveyance on the Closing Date in electronic form as provided in the Mongage Loan
Sales Agreement, such schedule setting forth the list of Mortgage Loans sold and assigned by Seiler to
Purchaser and the respective information required by the Mortgage Loans Sales Agreement with respect

to each Morigage Loan, as may be supplemented or amended in accordance with the Mortgage Loans
Sales Agreement. ’

Mortgage Note: The original executed note evidencing the Morigage Loan indebtedness of a
Mortgagor.

Mortpaged Property: The Mongagor’s real property securing repayment of a related Mortgage
Note, consisting of a {ec simple interest in a single parcel of real propenty improved by a Residential
Dwelling.

Meostgagor: The obligor on 2 Mongage Note, the owner of the Mortgaged Property and the
granior or mortgagor named in the related Mortgage and such grantor's or mongagor's successor’s in title

to the Mongaged Prapeny, provided there may be more than one Mortgagor obligated under a Mongage
Lean.

Mortgage Loans Sales Agreement: The Morigage Loans Sales Agreement, dated as of October
17, 2007 by and between Seller and Purchaser, together with all exhibits and schedules thereto and all
subsequent written amendmenis and supplements thereto.

urchaser: TBW Funding Company 111 LLC.

Qualified Substilule Mongage 1.oan: A mortgage loan substituted for a Deleted Mortgage Loan

pursuant 1o the terms of the Mortgage Loan Sales Agreemeni.

Residential Dwelling:  Any one of the following: (i) a detached one-family dwelling, (i) a
detached two- to four-family dwelling, (iii) a one-family dwelling unit in a condominium project
generally acceptable to prudent investors in the secondary mortgage market, or (iv) a detached one-family
dwelling in a planned unit development. '

eller: Taylor, Bean & Whitaker Mortgage Corp.

The parties hereto intend that this Financing Statement evidence a true sale of the Mortgage Loans from
Seller to Purchaser, but if the transaction is recharacterized as a loan from the Purchaser to the Seller,
this Financing Statement shall also perfect the Purchaser's Security interest in the Mortgage Louans.

Additional information regarding the identification of the Morigage Loans for purposes of this Siling ean

be obtained at the principal offices of the Seller or Purchaser that are presently located ot the above
addresses.
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Exhibi+tC

YeeHE S

UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS {front and back) CAREFUILLY

s A. NAME 8 PHONE OF CONTACT AT FILER [opticnal] DELAWARE DEPARTMENT OF STATE
Sandy Remp, Paraleqal 6152523549 v.c.c. FILING SECTION
B. SEND ACKNOWLEDGMENT TO: (Name and Address) FILED 10:26 AM 10/17/2007
INITIAL FILING # 2007 3903621
—ll SRV: 0711241886

BOULT CUMMINGS
1600 DIVISION STREET

SUITE 700

I NASHVILLE ‘N 37203 Il : o

1. DEBTOR'S EXACT FULL LEGAL NAME - inserl oniy gne debior name (13 or b} - dc nol abbreviate ot combing names
1. CRGAN:ZATION'S NANVE
TBW FUNDING COMPANY III LIC

oR

b, INDIVIDUAL'S LAST NAME FIRST NAME MICDLE NAME SUFFIX
1c. MAILING ADDRESS CiTY STATE [POSTAL CODE COUNTRY
5150 STILESPBORO ROAD BUILDING 500 SUITE 500 KENNESAW GA 44093 us

]1e.TYPEOFORGANlZATION H.JURISDICTION OF QRGANIZATION

lLTD LIABILITY OCOMPANY I bE I

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insart arly gng dablor name (2a or 2b) - do nat ahbieviate or combing names

‘fza ORGANIZATION'S NAME

OR i?b. INDIVIDUAL & LAST NAME FIRST NAME MIDDLE NAME SUFFIX

1
2¢. MAILING ADORESS ciTy STATE |POSTAL CODE COUNTRY

i |2e. TYPE GF ORGANIZATION . |2 JURISDICTIONOF GRGANIZATION ]
] | |
3. SECURED PARTY'S NAME {or NAME ot TOTAL ASSIGNEE of ASSIGNOR 5/P) - insert only pna seeured party name {3a ot 3b)
3a ORCAN:ZATION'S NAME

HENIEY HOIDINGS LIC

oA Pb INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
i

Jc. MAILING ADDRESS oy STATE  |POSTAL CODE COUNTRY
C/0 21ST MORTGAGE CQCRP. 620 MARKET STREET SUITE 100 |FNOXVILLE ™ 37902 us

4. This FINANCING STATEMENT covers the following collateral:
Collateral Description = please see attachment

) IS sloce i ot record] {or recor in{ : 7.Cnecx 10 AHCH HEPGHT{S) on Debtor(s) D D D
STATE RECCRDS.  Atiach Addendum [it applicable] | [ADDITIONAL FEE] Joptiopall All Daiors | Oebtar 1| jDebtos 2
§. OFTICNAL FILCA REFEAENCE DATA

104716-00%
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UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS (fronl and back) CAREFULLY

A NAME & PHONE OF CONTACT AT FILER [optional)
Lynn Jacobs  (615) 252-3525

B. SEND ACKNOWLEDGMENT TO; (Name and Address;

Lynn Jacobs

Boult, Cummings, Conners & Berry., PLC
1600 Division Street, Suite 700
Nashville, TN 37203

L

-1

-

THE ABOVE SPACE 15 FOR FILING OFFICE USE ONLY

1. DEBTOR'S EXACY FULLLEGAL NAME . insertonlyone deblo: nams 13 or 1b)- €40 not sbbievate o combrre names

1a DRGANIZATICNS HAKE

TBW Funding Company U1 LLC

OR b RIDWVIDUALSLASTHANE FIRST NAME MIDDLE NAME SUFFLX
1¢ MAILMNG ADDCRESS ciTy STATE PCSTAL CODE COUNTRY
5150 Stilesboro Road, Building 500, Suiie 506 Kennesaw GA 30152 USA
1d SEEINSTRUCTIONS ADOL INFCRE I 1e TYPE UF ORGANIZATION 14 JURISDICTION OF CRGANIZATION 14, ORGANZATIONAL ID#. any

ORGANIZATICN

DEBTOR

|LLC

| Delaware

| 4409383

[ none

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insen cnly gng debio: name {2 o 2b) - d0 not abbreviate & combine names

2a CRGANIZATIONS HAME

ORr

I INDIVICUAL'S LAST HAME

FIRST NAME

MIDDLE NAME

SUFFEX

2o, MAILING ADDRESS

QT

SIATE (POSIAL CODE

COUNTRY

2d. SEEINSTRUCTIONS ADDL INFG RE 'i‘n TYPE OF ORGANIZATICN
ORGAMIZATION

DEBYOR I

A JURISDICTICN CF ORGANIZ ATION

}

75 GRGANZATIONAL ID A, d any

[Jrone

3.8ECURED PAR TY"S NAME (ot MAME oI 63T AL ASSIGHEE gl ASSIGNOR S/P).

nEar ohly pe secured paay name (3a or b)

3a ORGANIZATICN S NANE

Henley Holdings L.1.C

Ok 3b INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
3c. MAILNG ADDRESS CITY STATE [POSTAL CORE COUNTRY
t/o 2ist Mortgage Corp., 620 Market St., Suite 100 Knoxville TN | 37902 USA
A, This FINAKCING STATEMENT covars the tolkrwing collatera),
See Exhibit A attached hereto which is incorperated herein by reference.
5. ALTERNATIVE DESIGNATION | appheabie).| JLESSEELESSOR CONSIGNEEMONSIGNOR BAILEE/BAILOR SELLER/BUYER AG, LIEN NON-UCC FHING
b, his FINAN T
15 1% |0 be oF recoio] {01 record: mh e ack o A [0( 5) on Deblor(s) All Debtors Dabios 1 Deblor 2
8 OPTIONAL FiLER REFERENCE DATA
DELAWARE SECRETARY OF STATE (104716-009)  (Doc 1D 1658411)

Intemational Association of Commercial Administrators {|ACA.
FILING OFFICE COPY — UCC FINANCING STATEMENT (FORM UCC1) (REV. 08122:02) toral As: me {IACA)
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EXHIBIT A
to UCC Financing Statement

Name and Address of Debtor/Seller
TBW Funding Company IH LLC

5150 Stilesboro Rd., Bldg. 500, Suite 500
_ Kennesaw, GA 30152

Name and Address of Secured Party/Purchaser
Henley Holdings LLC

¢/o 217 Morigage Corporation

620 Marker St1.. Suite 100

Knoxville, TN 37602

This filina covers all right. title and imerest of the Seller in, 10 and under any and al! of the Mortgage
Loans (including any after-acquired Qualitied Substitute Morgage Loans) seld, transferred and/or

assigned by Seller to Purchaser pursuant to the Mortgage Loan Sales and Servicing Agreement and all
proceeds thereof.

For purposes of this Financing Statement, capitalized terms shall have the meanings set forth below.

Closing Date:  Subject to the terms and conditions of the Mortgage Loan Sales and Servicing

Agreement. the Closing Date shall be October 17, 2007 or such other date as may be mutually agreed to
by the Seller and Buyer.

Cul-Off Daie; 11:39 P.M. Eastern Time on October 14, 2007,

Deleted Morigage Loan: A Morgage Loan replaced ur to be replaced by a Qualified Substitute
Mortgage Loan pursuant to the terms of the Mongage 1.oan Sales and Servicing Agreement.

Mortgage: A mortgage, deed of trust, security deed, deed to secure debt or similar evidence of
lien. creating at least a first or second lien on the Mongaged Property which secures such Mortgage Loan.

Mortgage Loan: Each (irst or second lien, residential mortgage loan, sold, assigned, or transferred
10 the Purchaser pursuam 1o the Mortgage Loan Sales and Servicing Agreement and identified on the
Mortgage [Loan Schedule on the Closing Date or which 1s otherwise a Qualified Substitute Mortgage
Loan. The Mortgage Loans include, without limitation, the related Mongage Loan File and all related
Mongages and security interests and liens created thereby, rights under related insurance polices, all
refated insurance proceeds and other proceeds, and any and all rights 1o receive payments (including
principal. interest and fees) pursuant thereto atler the Cut-Off Date, but exclude any nghts to receive
payments which are recetved on or prior lo the Cut-Oft Date and applied on or prior to the Cut-Off Date.

Mortgagge Loan Documents: The documents listed in Exhibit A to the Mortgage Loan Sales and

Servicing Agreemen! pertaining to any Mortgage Loan, including the related Mortgage Note and
Moertgage.

Montgage Loan File: The items pertaining to a panticular Mortgage Loan referred 1o in Exhibit B
1 the Mortgage Loan Sales and Servicing Agreement including the Morlgage Loan Docuoments. and any
additional documents required 10 be added 1o the Morgage. Loan File pursuanm to the Mortgage Loan

\
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Sales and Servicing Agreement.

Mongage loan Schedule: The schedule of Mortgage Loans, 1o be anncxed to the related
Assignment and Conveyance on the Closing Date in electronic form as provided in the Mortgage Loan
Sales and Servicing Agreement, such schedule setting forth the list of Mortgage Loans sold and assigned
by Seller to Purchaser and the respective infonmation required by the Mortgage Loans Sales and Servicing
Agreement with respect to each Morigage Loan, as may be supplemented or amended in accordance with
the Mortgage Loans Sales and Servicing Agreement.

Maoitgage Note: The original executed note evidencing the Mortgage Loan indebtedness of a
Mortgagor.

Mortgaged Properly: The Morigagor’s real property securing repayment of a related Mortgage

Note, consisting of a fee simple interest in a single parcet of real property improved by a Residential
Dwelling.

Mongagor: The obligor on a Mortgage Note, the owner of the Montgaged Property and the
grantor or mortgagor named in the related Mortgage and such grantor’s or mongagor’s successor’s in title

10 the Mortgaged Propeny, provided there may be more than one Morngagor obligated under a Mortgage
Loan.

Mortgage Loans Sales and Servicing Agreement: . The Mortgage Loans Saleés and Servicing
Agreement dated as of Cetober 17, 2007 by and among, Seller, Purchaser and Taylor, Bean & Whitaker

Morigage Corp., logether with alt exhibits and schedules thereto and all subsequent written amendments
and supplements thereto.

Purchager: Henley Holdings 1.1.C

ualified Substitute Mortgage Loan: A mortgage loan substituted for a Deleted Mortgage Loan
pursuant to the terms of the Mortgage Loan Sales and Servicing Agreement,

Residential Dwelling:  Any onc of the following: (i) a detached one-family dwelling, (ii) a
detached two- 10 four-family dwelling. (i) a one-family dwelling unit in a condominium project
generally acceptable to prudent investors in the secondary mortgage market, or {iv) a detached one-family
dwelling in a planned unit development,

Scller: TBW Funding Company 111 LLC
The parties hereto imend that this Financing Stutement evidence a true sale of the Mortgage Loans from
Seller 1o Purchaser. but if the transaction is recharacierized as a loan from the Purchaser 1o the Seller,

thix Firmancing Statement shall also perfect the Purchaser's security interest in the Mortgage Loans.

Additional information regarding the ideniification of the Mortgage Loans for purposes of this filing can

he obiained at the principal offices of the Seller or Purchaser that are presently locared at the above
adidresses,

L0 16:2007

Scanned: 6/15/2010-12:40:16 PM



