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INTRODUCTION

This model agreement was developed by the Secondary and Capital Markets Committee of the
Mortgage Bankers Association (the “Committee”) to help increase liquidity and efficiency in the
non-conforming residential mortgage market. This model agreement standardizes the structure
of mortgage loan sale and servicing agreements to save time and money relative to legal and
business reviews of transaction documents by allowing preparers and reviewers of transaction
documents to locate particular terms more easily.

This model agreement incorporates established standards of practice generally used in the
purchase and servicing of non-conforming residential mortgage loans when the current
disruption in the secondary mortgage commenced in July 2007. Since the commencement of
that disruption numerous changes in established standards of practice for the secondary mortgage
market have been identified, proposed and, in some cases, implemented by market participants,
policy makers, industry groups, regulators and commentators. New standards regarding loss
mitigation activities, required mortgage loan representations and warranties, disclosure of
mortgage loan characteristics and ongoing reporting by servicers are expected to be addressed in
new mortgage loan sale and servicing agreements once trading activity resumes for non-
conforming residential mortgage loans. The Committee opted not to include recommended
terms for those new standards in this model agreement as those standards have not yet become
accepted industry practice. The Committee expects that this model agreement will achieve its
intended purpose through the release of successive versions that reflect new standards of practice
developed over time in arms-length transactions.

Certain provisions are bracketed intentionally throughout this document. Unless otherwise
indicated, such bracketed provisions are intended for the consideration of the transaction parties
and may be used, revised or deleted.

This model agreement was published for public comment prior to final publication to obtain
input from interested parties. Use of this model agreement is strictly voluntary.

The Mortgage Bankers Association would like to acknowledge the following organizations for
their contributions to this model agreement:

Bank of America

CitiMortgage

Dechert LLP

JPMorgan Chase Bank

PMI

Wells Fargo Bank, National Association
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FLOW MORTGAGE LOAN SALE AND SERVICING AGREEMENT

This is a FLOW MORTGAGE LOAN SALE AND SERVICING AGREEMENT
(the “Agreement”), dated as of [ 11 I[ ], by and between [PURCHASER],
having an office at [ADDRESS], [CITY], [STATE] [ZIP CODE] (the “Purchaser”) and
[SELLERY], having an office at [ADDRESS], [CITY], [STATE] [ZIP CODE] (the “Seller”).

WITNESSETH:

WHEREAS, the Seller desires to sell, from time to time, to the Purchaser, and the
Purchaser desires to purchase, from time to time, from the Seller, certain [conventional] fixed
and adjustable rate residential first [and second] lien mortgage loans, (the “Mortgage Loans”) as
described herein on a servicing-retained basis, and which shall be delivered in pools of whole
loans on various dates, in each case as provided in the related Trade Confirmation (as defined
herein) (each, a “Closing Date”);

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 located in the
jurisdiction indicated on the related Mortgage Loan Schedule, which shall be annexed to the
related Warranty Bill of Sale on each Closing Date;

WHEREAS, the Purchaser and the Seller wish to prescribe the manner of the
conveyance, servicing and control of the Mortgage Loans; and

WHEREAS, following its purchase of the Mortgage Loans from the Seller, the
Purchaser may desire to sell some or all of the Mortgage Loans to one or more purchasers as a
whole loan transfer in a whole loan or participation format or a public or private mortgage-
backed securities transaction.

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 Purchaser and the Seller agree as follows:

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

Accepted Servicing Practices: The servicing standard set forth in Subsection

10.01.

Adjustable Rate Mortgage Loan: A Mortgage Loan which provides for the
adjustment of the Mortgage Interest Rate payable in respect thereto.

Adjustment Date: With respect to each Adjustable Rate Mortgage Loan, the date
set forth in the related Mortgage Note on which the Mortgage Interest Rate on such Adjustable
Rate Mortgage Loan is adjusted in accordance with the terms of the related Mortgage Note.

Advance: Any Monthly Advance or Servicing Advance.
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Agreement: This Flow Mortgage Loan Sale and Servicing Agreement including
all exhibits, schedules, amendments and supplements hereto.

Ancillary Fees: With respect to any Mortgage Loan, (i) all late charges, (ii) all
returned item charges (e.g. insufficient funds charges) and (iii) any modification or conversion
fees.

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
Fannie Mae or Freddie Mac, and (ii) the purchase price paid for the related Mortgaged Property
by the Mortgagor with the proceeds of the Mortgage Loan, provided, however, in the case of a
Refinanced Mortgage Loan, such value of the Mortgaged Property is based solely upon the value
determined by an appraisal made for the originator of such Refinanced Mortgage Loan at the
time of origination of such Refinanced Mortgage Loan by an appraiser who met the minimum
requirements of Fannie Mae or Freddie Mac.

Assignment and Assumption Agreement: The agreement or agreements entered
into by the Seller and the Purchaser and/or certain third parties on the Reconstitution Date or
Dates with respect to any or all of the Mortgage Loans serviced hereunder, in connection with a
Whole Loan Transfer or a Securitization Transaction as provided in Section 11.

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

Bailee Agreement: The agreement referenced in Subsection 5.03, a form of
which is attached as Exhibit 13 hereto.

Business Day: Any day other than a Saturday or Sunday, or a day on which
banking and savings and loan institutions in any state in which the Purchaser or, if any Mortgage
Loans are serviced hereunder in connection with a Securitization Transaction, any related Master
Servicer, is doing business, or in the State of New York are authorized or obligated by law or
executive order to be closed.

Capitalized Modification Amounts: Any amounts added to the outstanding
principal balance of a Mortgage Loan in connection with a modification of such Mortgage Loan.

Closing Date: The date or dates on which the Purchaser from time to time shall
purchase from the Seller and the Seller from time to time shall sell to the Purchaser, the
Mortgage Loans listed on the related Mortgage Loan Schedule, each such date as may be
mutually agreed upon from time to time by the Seller and the Purchaser.

Closing Documents: With respect to any Closing Date, the documents required
pursuant to Section 8.

Code: The Internal Revenue Code of 1986, or any successor statute thereto.
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Collateral File: With respect to each Mortgage Loan, the following documents:

1) The original Mortgage Note endorsed, “Pay to the order of
, without recourse” and signed in the name of the Seller by an
authorized officer of the Seller. If the Mortgage Loan was acquired by the Seller in a
merger or other type of acquisition, the endorsement must be by “[Seller], successor [by
merger to or in interest to, as applicable] [name of predecessor]”; and if the Mortgage
Loan was acquired or originated by the Seller while doing business under another name,
the endorsement must be by “[Seller], successor in interest to [previous name].” The
Mortgage Note shall include all intervening endorsements showing a complete chain of
title from the originator to the Seller;

2 Except as provided below and for each Non-MERS Mortgage Loan other
than a Cooperative Loan, the original recorded Mortgage, with evidence of recording
thereon, or, if the original Mortgage has not yet been returned from the recording office, a
copy of the original Mortgage certified by the Seller to be a true copy of the original of
the Mortgage that has been delivered for recording in the appropriate recording office of
the jurisdiction in which the Mortgaged Property is located and in the case of each MERS
Loan other than a Cooperative Loan, the original Mortgage, noting the presence of the
MIN of the Mortgage Loan and either language indicating that the Mortgage Loan is a
MOM Loan or if the Mortgage Loan was not a MOM Loan at origination, the original
Mortgage and the 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 recorded;

3 For each Non-MERS Mortgage Loan other than a Cooperative Loan, the
original Assignment of each Mortgage, executed in blank. If the Mortgage Loan was
acquired by the Seller in a merger or other type of acquisition, the assignment must be by
“[Seller], successor [by merger to or in interest to, as applicable] [name of predecessor]”;
and in the event that the Mortgage Loan was acquired or originated by the Seller while
doing business under another name, the assignment must be by “[Seller], successor in
interest to [previous name]”;

4) For each Mortgage Loan other than a Cooperative Loan, the original or a
photocopy, electronic copy or image of the mortgagee title insurance policy (or in the
case of any such Mortgage Loan secured by a Mortgaged Property located in a
jurisdiction where such policies are generally not available, an opinion of counsel of the
type customarily rendered in such jurisdiction in lieu of title insurance) or, if the policy
has not yet been issued or is unavailable, a written commitment or interim binder issued
by the title insurance company, certified to be true and complete by the title insurance
company or escrow company;

(5) Originals of any intervening assignments of the Mortgage, with evidence
of recording thereon or, if the original intervening assignment has not yet been returned
from the recording office, a copy of such assignment certified to be a true copy of the
original of the assignment which has been sent for recording in the appropriate
jurisdiction in which the Mortgaged Property is located:;
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(6) With respect to a Mortgage Loan that, according to the related Mortgage
Loan Schedule is covered by a primary mortgage insurance policy, the original mortgage
insurance certificate, if any, or a true and correct electronic copy thereof, or commercially
acceptable proof thereof;

@) Originals of all assumption and modification agreements, if any; and
(8) For any Cooperative Loan, the Cooperative Loan Documents.

Combined Loan-to-Value Ratio or CLTV: With respect to any Mortgage Loan as
of any date of determination, the fraction, expressed as a percentage, the numerator of which is
the sum of (a) the original principal balance of the Mortgage Loan, plus (b) the unpaid principal
balance of any related subordinate mortgage loan or loans secured by the Mortgaged Property,
and the denominator of which is the Appraised Value of the related Mortgaged Property.

Commission: The United States Securities and Exchange Commission.

Condemnation Proceeds: All awards, compensation and settlements in respect of
a taking of all or part of a Mortgaged Property by exercise of the power of condemnation or the
right of eminent domain.

Cooperative Corporation: The entity that holds title (fee or an acceptable
leasehold estate) to the real property and improvements constituting the Cooperative Property
and which governs the Cooperative Property, which Cooperative Corporation must qualify as a
Cooperative Housing Corporation under Section 216 of the Code.

Cooperative Loan: Any Mortgage Loan secured by Cooperative shares and a
Proprietary Lease.

Cooperative Loan Documents: As to any Cooperative Loan, (i) the Cooperative
Shares, together with a stock power in blank; (ii) the original executed Security Agreement and
the assignment of the Security Agreement endorsed in blank, or, if the Security Agreement or
assignment of the Security Agreement has not yet been returned from the recording office, a
copy of such document certified to be a true copy of the original of the document that has been
sent for recording; (iii) the original executed Proprietary Lease and the assignment of the
Proprietary Lease endorsed in blank, or, if the Proprietary Lease or assignment of the of the
Proprietary Lease has not yet been returned from the recording office, a copy of such document
certified to be a true copy of the original of the document that has been sent for recording; (iv)
the original executed Recognition Agreement and the assignment of the Recognition Agreement
(or a blanket assignment of all Recognition Agreements) endorsed in blank; (v) the executed
UCC-1 financing statement with evidence of recording thereon, which has been filed in all
places required to perfect the security interest in the Cooperative shares and the Proprietary
Lease; and (vi) executed UCC-3 financing statements (or copies thereof) or other appropriate
UCC financing statements required by state law, evidencing a complete and unbroken line from
the Mortgagee to the Purchaser with evidence of recording thereon (or in a form suitable for
recordation).
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Cooperative Property: The real property and improvements owned by the
Cooperative Corporation, that includes the allocation of individual dwelling units to the holders
of the Cooperative Shares of the Cooperative Corporation.

Cooperative Shares: Shares issued by a Cooperative Corporation.

Cooperative Unit: A single-family dwelling located in a Cooperative Property.

Credit File: With respect to each Mortgage Loan, original or imaged copies of all
documents, other than those documents constituting the Collateral File with respect to each
Mortgage Loan, customarily maintained in connection with the origination of Mortgage Loan of
the type covered by this Agreement.

Custodial Account: One or more accounts created and maintained pursuant to
Subsection 10.04, each of which shall be an Eligible Account.

Custodial Agreement: Each agreement governing the retention of the originals of
the documents contained in the Collateral File.

Custodian: Each custodian under a Custodial Agreement, or its successor in
interest or assigns, or any successor to the Custodian under each Custodial Agreement.

Cut-off Date: With respect to any Mortgage Pool, the first day of the month in
which the related Closing Date occurs or as otherwise set forth in the related Trade
Confirmation.

[Deleted Mortgage Loan: A Mortgage Loan replaced or to be replaced by a
Qualified Substitute Mortgage Loan or repurchased by the Seller.]

Delinquent: Any Mortgage Loan with respect to which the Monthly Payment
together with any required Escrow Payment due on a Due Date is not made by the close of
business on the next scheduled Due Date for such Mortgage Loan [or any Mortgage Loan with
respect to which any Servicing Advances made on or before the related Cut-off Date have not
been reimbursed].

Depositor: The depositor, as such term is defined in Regulation AB, with respect
to any Securitization Transaction.

Determination Date: [The Business Day immediately preceding the related
Remittance Date.][With respect to each Remittance Date, the [ ] day of the calendar month in
which such Remittance Date occurs or, if such [ __] day is not a Business Day, the Business Day
immediately preceding such [ ] day.]

Due Date: The day of the month on which the Monthly Payment is due, exclusive
of any days of grace.
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Due Period: With respect to each Remittance Date, the period commencing on the
second day of the month preceding the month of the Remittance Date and ending on the first day
of the month of the Remittance Date.

Eligible Account: A Custodial Account maintained with a depository institution
whose deposits are insured by the Bank Insurance Fund or the Savings Association Insurance
Fund of the FDIC, the unsecured and uncollateralized debt obligations of which shall be rated
“AA” or better by S&P and “Aa2”or better by Moody’s and in the highest short-term rating
category by S&P and the highest short term rating category by Moody’s, and which is either (i) a
federal savings and loan association duly organized, validly existing and in good standing under
the federal banking laws, (ii) an institution duly organized, validly existing and in good standing
under the applicable banking laws of any state; or (iii) a national banking association duly
organized, validly existing and in good standing under the federal banking laws.

Eligible Investment: Any one or more of the obligations and securities listed
below which investment provides for a date of maturity not later than the Remittance Date in
each month:

(1) direct obligations of or obligations fully guaranteed by, (i) the United States of
America, or (ii) any agency or instrumentality of the United States of America,
the obligations of which are backed by the full faith and credit of the United
States of America;

(2) federal funds, demand, money market, or time deposits in, certificates of
deposits of, or banker’s acceptances issued by any depository institution or trust
company incorporated or organized under the laws of the United States of
America or any state thereof, subject to supervision and examination by federal
and/or state banking authorities, and, at the time of such investment or contractual
commitment providing for such investment, whose commercial paper or other
short-term debt obligations (or, in the case of a depository institution or trust
company that is a subsidiary of a holding company, the commercial paper or other
short-term debt obligations of such holding company) is rated “P-1" by Moody’s
and “A-1" by S&P and whose long-term debt obligations (or, in the case of a
depository institution that is a subsidiary of a holding company, the long-term
debt obligations of such holding company) are rated at least “Aa2” by Moody’s
and “AA” by S&P (collectively, with all other rating categories set out in this
paragraph, the “Investment Ratings™).

Notwithstanding the foregoing, Eligible Investments shall not include (i) “stripped
securities,” (ii) any investments which contractually may return less than the unpaid principal
balance therefor, or (iii) a direct purchase of commercial paper from the issuer.

Escrow Account: One or more accounts created and maintained pursuant to
Subsection 10.06, each of which shall be an Eligible Account.

Escrow Payments: The amounts constituting ground rents, taxes, assessments,
water charges, sewer charges, Primary Insurance Policy premiums, fire and hazard insurance
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premiums and other payments required to be escrowed by the Mortgagor with the Mortgagee
pursuant to the terms of any Mortgage Note or Mortgage.

Event of Default: Any one of the events enumerated in Subsection 13.01.

Exchange Act: The Securities Exchange Act of 1934, as amended.
Fannie Mae: Fannie Mae or any successor thereto.
FDIC: The Federal Deposit Insurance Corporation or any successor thereto.

Final Recovery Determination: With respect to any defaulted Mortgage Loan or
any REO Property (other than a Mortgage Loan or REO Property repurchased by the Seller
pursuant to this Agreement), a determination made by the Seller that all Insurance Proceeds,
Liquidation Proceeds and other payments or recoveries which the Seller, in its reasonable good
faith judgment, expects to be finally recoverable in respect thereof have been so recovered. The
Seller shall maintain records, prepared by the Seller, of each Final Recovery Determination.

First Lien: With respect to each Mortgaged Property, the lien of the mortgage,
deed of trust or other instrument securing a Mortgage Note which creates a first lien on the
Mortgaged Property.

Fixed Rate Mortgage Loan: A Mortgage Loan with respect to which the Mortgage
Interest Rate set forth in the Mortgage Note is fixed for the term of such Mortgage Loan.

Freddie Mac: Freddie Mac or any successor thereto.

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

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

Index: With respect to any Adjustable Rate Mortgage Loan, the index [identified
on the related Mortgage Loan Schedule and] set forth in the related Mortgage Note for the
purpose of calculating the interest rate thereon.

Initial Closing Date: The Closing Date on which the Purchaser purchases and the
Seller sells the first package of Mortgage Loans hereunder.

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

Liguidation Proceeds: Amounts, other than Insurance Proceeds and
Condemnation Proceeds, received in connection with the liquidation of a defaulted Mortgage
Loan through trustee’s sale, foreclosure sale or otherwise.
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Loan-to-Value Ratio or LTV: With respect to any Mortgage Loan as of the
origination date, the ratio (expressed as a percentage) on such date of the outstanding principal
amount of the Mortgage Loan, to the Appraised Value of the related Mortgaged Property.

LPMI Fee: The portion of the Mortgage Interest Rate relating to any LPMI Loan,
which is set forth on the related Mortgage Loan Schedule, to be retained by the Seller to pay the
premium due on the Primary Insurance Policy with respect to such LPMI Loan.

LPMI Loan: Any Mortgage Loan with respect to which the Seller is responsible
for paying the premium due on the related Primary Insurance Policy with the proceeds generated
by the LPMI Fee relating to such Mortgage Loan, as set forth on the related Mortgage Loan
Schedule.

Master Servicer: Any Person appointed by the Purchaser to master service all or
any portion of any pool of Mortgage Loans, including, without limitation, in connection with any
Securitized Transaction.

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

MERS Loan: Any Mortgage Loan registered on the MERS® System.

MERS® System: The system of tracking transfers of interests in mortgages
electronically maintained by MERSCORP, Inc., a corporation organized and existing under the
laws of the state of Delaware, or any successor thereto, and the parent corporation of MERS.

MIN: The Mortgage Identification Number for any MERS Loan.

MOM Loan: Any Mortgage Loan as to which MERS is acting as mortgagee,
solely as nominee for the originator of such Mortgage Loan and its successors and assigns.

Monthly Advance: The aggregate of the advances made by the Seller on any
Distribution Date pursuant to Subsection 10.21.

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.

Moody’s: Moody’s Investors Service, Inc. or its successor in interest.

Mortgage: The mortgage, deed of trust or other instrument creating a first lien or
second lien on Mortgaged Property securing the Mortgage Note.

Mortgagee: The mortgagee or beneficiary named in the Mortgage and the
successors and assigns of such mortgagee or beneficiary.

Mortgage File: With respect to each Mortgage Loan, the Collateral File and the
Credit File, referred to collectively.
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Mortgage Interest Rate: With respect to each Fixed Rate Mortgage Loan and as of
any date of determination, the fixed annual rate of interest provided for in the related Mortgage
Note and, with respect to each Adjustable Rate Mortgage Loan and as of any date of
determination, the annual rate that interest accrues on such Adjustable Rate Mortgage Loan from
time to time in accordance with the provisions of the related Mortgage Note.

Mortgage Loan: Each first or second lien, residential mortgage loan, sold,
assigned and transferred to the Purchaser pursuant to this Agreement and the related Trade
Confirmation and identified on the related Mortgage Loan Schedule annexed to the related
Warranty Bill of Sale on the related Closing Date, which Mortgage Loan includes without
limitation the Credit File, the Monthly Payments, Principal Prepayments, Liquidation Proceeds,
Condemnation Proceeds, Insurance Proceeds, REO Disposition proceeds, and all other rights,
benefits, proceeds and obligations arising from or in connection with such Mortgage Loan.

Mortgage Loan Schedule: The schedule of Mortgage Loans to be annexed to the
related Warranty Bill of Sale delivered on the related Closing Date in such format (e.g., hard
copy, secure email, encrypted CD, etc.) as the parties hereto may agree, such schedule setting
forth the following information with respect to each Mortgage Loan: [TO BE DETERMINED].
A form of the Mortgage Loan Schedule shall be annexed as Schedule | hereto.

Mortgage Note: The original executed note or other evidence of the Mortgage
Loan indebtedness of a Mortgagor.

Mortgage Pool: Any pool of Mortgage Loans purchased and sold hereunder on a
particular Closing Date.

Mortgaged Property: Either of (i) the fee simple interest in a single parcel of real
property improved by a Residential Dwelling or a lien upon a leasehold estate of the Mortgagor
or (ii) in the case of a Cooperative Loan, the related Cooperative Shares and Proprietary Lease,
securing the indebtedness of the Mortgagor under the related Mortgage Note.

Mortgagor: The obligor on a Mortgage Note.

Net Mortgage Interest Rate: With respect to any Mortgage Loan (or the related
REO Property), as of any date of determination, a per annum rate of interest equal to the then
applicable Mortgage Interest Rate for such Mortgage Loan minus the Servicing Fee Rate and the
LPMI Fee, if applicable.

Non-MERS Mortgage Loan: Any Mortgage Loan other than a MERS Loan.

Nonrecoverable Monthly Advance: Any Monthly Advance previously made or
proposed to be made in respect of a Mortgage Loan or REO Property that, in the good faith
business judgment of the Seller, will not, or, in the case of a proposed Monthly Advance, would
not be, ultimately recoverable from related late payments, Insurance Proceeds or Liquidation
Proceeds on such Mortgage Loan or REO Property as provided herein.

Officer’s Certificate: A certificate signed by the Chairman of the Board or the
Vice Chairman of the Board or a President or a Vice President and by the Treasurer or the
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Secretary or one of the Assistant Treasurers or Assistant Secretaries of the Person on behalf of
whom such certificate is being delivered.

Opinion of Counsel: A written opinion of counsel, who may be salaried counsel
for the Person on behalf of whom the opinion is being given [(unless the opinion addresses
REMIC or other tax matters, in which case the opinion must be provided by independent outside
counsel experienced in such matters)], reasonably acceptable to each Person to whom such
opinion is addressed.

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

Prepayment Charge: With respect to any Mortgage Loan, the premiums, fees, or
charges, if any, due in connection with a full or partial prepayment of such Mortgage Loan in
accordance with the terms thereof.

Primary Insurance Policy: A policy of primary mortgage guaranty insurance
issued by a Qualified Insurer.

Principal Prepayment: Any payment or other recovery of principal on a Mortgage
Loan which is received in advance of its scheduled Due Date, including any Prepayment Charge,
which is not accompanied by an amount of interest representing scheduled interest due on any
date or dates in any month or months subsequent to the month of prepayment.

Proprietary Lease: With respect to any Cooperative Unit, a lease or occupancy
agreement between a Cooperative Corporation and a holder of related Cooperative Shares.

Purchase Price: The price paid on the related Closing Date by the Purchaser to the
Seller pursuant to the related Trade Confirmation in exchange for the Mortgage Loans purchased
on the related Closing Date as calculated as provided in Section 3.

Purchase Price Percentage: The percentage of par as stated in the related Trade
Confirmation (subject to adjustment as provided therein).

Purchaser: The Person identified as the “Purchaser” in the preamble to this
Agreement or its successor in interest or any successor or assign to the Purchaser under this
Agreement as herein provided.

Qualified Correspondent: Any Person from which the Seller purchased Mortgage
Loans, provided that the following conditions are satisfied: (i) such Mortgage Loans were
originated pursuant to an agreement between the Seller and such Person that contemplated that
such Person would underwrite mortgage loans from time to time, for sale to the Seller, in
accordance with underwriting guidelines designated by the Seller (“Designated Guidelines™) or
guidelines that do not vary materially from such Designated Guidelines; (ii) such Mortgage
Loans were in fact underwritten as described in clause (i) above and were acquired by the Seller
within 180 days after origination; (iii) either (x) the Designated Guidelines were, at the time such
Mortgage Loans were originated, used by the Seller in origination of mortgage loans of the same

15605530.6.BUSINESS -10-



type as the Mortgage Loans for the Seller's own account or (y) the Designated Guidelines were,
at the time such Mortgage Loans were underwritten, designated by the Seller on a consistent
basis for use by lenders in originating mortgage loans to be purchased by the Seller; and (iv) the
Seller employed, at the time such Mortgage Loans were acquired by the Seller, pre-purchase or
post-purchase quality assurance procedures (which may involve, among other things, review of a
sample of mortgage loans purchased during a particular time period or through particular
channels) designed to ensure that Persons from which it purchased mortgage loans properly
applied the underwriting criteria designated by the Seller.

Qualified Depository: Any institution offering an Eligible Account.

Qualified Insurer: either (i) a primary mortgage insurer acceptable to Fannie Mae
and Freddie Mac or (ii) a primary mortgage insurer that has a general policy rating of [___] or
better in Best’s Key Rating Guide.

[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 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 net Mortgage Interest Rate not less than (and not more than one
percentage point in excess of) the net Mortgage Interest Rate of the Deleted Mortgage Loan,] (iv)
have a remaining term to maturity not greater than (and not more than one year less than) that of
the Deleted Mortgage Loan, [(v) have the same Due Date as the Due Date on the Deleted
Mortgage Loan,] (vi) [have a Loan-to-Value Ratio as of the date of substitution equal to or lower
than the Loan-to-Value Ratio of the Deleted Mortgage Loan as of such date,] (vii) [be covered
under a Primary Insurance Policy if such Qualified Substitute Mortgage Loan has a Loan-to-
Value Ratio in excess of 80%,] (viii) conform to each representation and warranty set forth in
Subsection 6.02 of this Agreement and (ix) be the same type of mortgage loan (i.e. fixed or
adjustable rate with the same Gross Margin and Index as the Deleted Mortgage Loan). In the
event that one or more mortgage loans are substituted for one or more Deleted Mortgage Loans,
the amounts described in clause (i) hereof shall be determined on the basis of aggregate principal
balances, the Mortgage Interest Rates described in clause (ii) hereof shall be determined on the
basis of weighted average Mortgage Interest Rates, [the net Mortgage Interest Rate described in
clause (iii) hereof shall be satisfied as to each such mortgage loan,] the terms described in clause
(iv) shall be determined on the basis of weighted average remaining terms to maturity, [the Loan-
to-Value Ratios described in clause (vi) hereof shall be satisfied as to each such mortgage loan]
and, except to the extent otherwise provided in this sentence, the representations and warranties
described in clause (viii) hereof must be satisfied as to each Qualified Substitute Mortgage Loan
or in the aggregate, as the case may be.]

Recognition Agreement: With respect to any Cooperative Loan, an agreement
between the related Cooperative Corporation and the originator of such Mortgage Loan to
establish the rights of such originator in the related Cooperative Property.
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Reconstitution: Any Securitization Transaction or Whole Loan Transfer.

Reconstitution Date: The date or dates on which any or all of the Mortgage Loans
serviced under this Agreement shall be removed from this Agreement and reconstituted as part of
a Whole Loan Transfer or Securitization Transaction pursuant to Section 11 hereof.

Record Date: With respect to each Remittance Date, the last Business Day of the
month immediately preceding the month in which such Remittance Date occurs.

Refinanced Mortgage Loan: A Mortgage Loan the proceeds of which were not
used to purchase the related Mortgaged Property.

Reqgulation AB: Subpart 229.1100 — Asset Backed Securities (Regulation AB),
17 C.F.R. 88229.1100-229.1123, as such may be amended from time to time, and subject to such
clarification and interpretation as have been provided by the Commission in the adopting release
(Asset-Backed Securities, Securities Act Release No. 33-8518, 70 Fed. Reg. 1,506, 1,531 (Jan. 7,
2005)) or by the staff of the Commission, or as may be provided by the Commission or its staff
from time to time.

REMIC: A “real estate mortgage investment conduit” within the meaning of
Section 860D of the Code.

REMIC Provisions: Provisions of the federal income tax law relating to REMICs,
which appear in Sections 860A through 860G of the Code, and related provisions, and proposed,
temporary and final regulations and published rulings, notices and announcements promulgated
thereunder, as the foregoing may be in effect from time to time.

Remittance Date: With respect to each Mortgage Pool, the eighteenth (18"™) day of
each month, commencing on the eighteenth (18™) day of the month next following the month in
which the related Cut-off Date occurs, or if such eighteenth (18™) day is not a Business Day, the
first Business Day immediately following such eighteenth (18™) day.

REOQ Disposition: The final sale by the Seller of any REO Property or transfer of
the management of such REO Property to the Purchaser as set forth in Subsection 10.13.

REO Property: A Mortgaged Property acquired by the Seller on behalf of the
Purchaser as described in Subsection 10.13.

Repurchase Price: With respect to any Mortgage Loan, a price equal to (i)(A)
during the [TIME PERIOD] period following the related Closing Date with respect to such
Mortgage Loan, the product of the Stated Principal Balance of such Mortgage Loan times the
greater of (x) the Purchase Price Percentage and (y) 100%, and (B) thereafter, the Stated
Principal Balance of such Mortgage Loan, 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 first day of the month following the date of
repurchase. [The Repurchase Price shall also include (i) any costs and expenses incurred in
connection with the transfer to the Seller of the servicing rights related to the repurchased
Mortgage Loan, plus (ii) the amount of any unreimbursed Servicing Advances made by the
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servicer of the repurchased Mortgage Loan and (iii) any costs and damages incurred by the
Purchaser or any assignee of the Purchaser in connection with any violation by the repurchased
Mortgage Loan of any representation or warranty.]

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
Fannie Mae eligible condominium project, or (iv) a detached one-family dwelling in a planned
unit development, none of which is a cooperative, mobile or manufactured home.

S&P: Standard & Poor’s, a division of The McGraw-Hill Companies, Inc. or its
successor in interest.

Second Lien: With respect to each Mortgaged Property, the lien of the mortgage,
deed of trust or other instrument securing a Mortgage Note which creates a second lien on the
Mortgaged Property.

Second Lien Mortgage Loan: A Mortgage Loan secured by the lien on the
Mortgaged Property, subject to one prior lien on such Mortgaged Property securing financing
obtained by the related Mortgagor.

Securities Act: The Securities Act of 1933, as amended.

Securitization Transaction. Any transaction involving either (1) a sale or other
transfer of some or all of the Mortgage Loans directly or indirectly to an issuing entity in
connection with an issuance of publicly offered or privately placed, rated or unrated mortgage-
backed securities or (2) an issuance of publicly offered or privately placed, rated or unrated
securities, the payments on which are determined primarily by reference to one or more
portfolios of residential mortgage loans consisting, in whole or in part, of some or all of the
Mortgage Loans.

Security Agreement: With respect to any Cooperative Loan, the agreement
between the owner of the related Cooperative Shares and the originator of the related Mortgage
Note that defines the terms of the security interest in such Cooperative Shares and the related
Proprietary Lease.

Seller Information: As defined in Subsection 11.04(a).

Servicer: As defined in Subsection 11.04(c).

Servicing Advances: All customary, reasonable and necessary “out-of-pocket”
costs and expenses incurred by the Seller in the performance of its servicing obligations,
including, but not limited to, the cost of (i) preservation, restoration and repair of a Mortgaged
Property, (ii) any enforcement or judicial proceedings with respect to a Mortgage Loan,
including foreclosure actions, (iii) the management and liquidation of REO Property, (iv) any
third party credit counseling provided on behalf of a Mortgagor [and (v) any fees paid by Seller
in connection with the modification of a Mortgage Loan].
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Servicing Criteria:  The “servicing criteria” set forth in Item 1122(d) of
Regulation AB are set forth in Exhibit 10 hereto.

Servicing Fee: With respect to each Mortgage Loan, the amount of the annual
servicing fee the Purchaser shall pay to the Seller, which shall, for each month, be equal to one-
twelfth of the product of (a) the Servicing Fee Rate and (b) the Stated Principal Balance of the
Mortgage Loan. Such fee shall be payable monthly, computed on the basis of the same principal
amount and period respectively which any related interest payment on a Mortgage Loan is
computed. The obligation of the Purchaser to pay the Servicing Fee is limited to, and payable
solely from, the interest portion (including recoveries with respect to interest from Liquidation
Proceeds and other proceeds, to the extent permitted by Subsection 10.05) of the related Monthly
Payment collected by the Seller, or as otherwise provided under Subsection 10.05. Subject to the
foregoing, and with respect to each Mortgage Loan, the Seller shall be entitled to receive its
Servicing Fee through the disposition of any related REO Property and the Servicing Fee payable
with respect to any REO Property shall be based on the Stated Principal Balance of the related
Mortgage Loan at the time title is taken to the REO Property by the Seller on behalf of the
Purchaser. In the case of any partial month, the Servicing Fee for such month shall be pro rated
at a per diem rate based upon a 30-day month.

Servicing Fee Rate: The per annum rate set forth in the related Trade
Confirmation at which the Servicing Fee accrues.

Servicing Rights: The obligations to collect the payments for the reduction of
principal and application of interest, pay taxes and insurance, remit collected payments, provide
foreclosure services, provide full escrow administration and otherwise administer the Mortgage
Loans, together with the right to receive the Servicing Fee and all Ancillary Fees.

Stated Principal Balance: As to each Mortgage Loan as of any date of
determination, (i) the principal balance of the Mortgage Loan as of the related Cut-off Date after
giving effect to payments of principal received on or before such date, minus (ii) all amounts
previously distributed to the Purchaser with respect to the related Mortgage Loan representing
payments or recoveries of principal or Monthly Advances in lieu thereof, plus (iii) any
Capitalized Modification Amounts. [Consider including principal forbearance amounts when a
consensus develops with respect to this issue.]

Static Pool Information: Static pool information as described in Item 1105(a)(1)-
(3) and 1105(c) of Regulation AB.

Subcontractor: Any vendor, subcontractor or other Person that is not responsible
for the overall servicing (as "servicing" is commonly understood by participants in the mortgage-
backed securities market) of Mortgage Loans but performs one or more discrete functions
identified in Item 1122(d) of Regulation AB with respect to Mortgage Loans under the direction
or authority of the Seller or a Subservicer.

Subservicer: Any Person that services Mortgage Loans on behalf of the Seller or
any Subservicer and is responsible for the performance (whether directly or through Subservicers
or Subcontractors) of a substantial portion of the material servicing functions required to be
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performed by the Seller under this Agreement or any Assignment and Assumption Agreement
that are identified in Item 1122(d) of Regulation AB.

Third-Party Originator: Each Person, other than a Qualified Correspondent, that
originated Mortgage Loans acquired by the Seller, as specified on the related Mortgage Loan
Schedule.

Trade Confirmation: With respect to the Mortgage Loans purchased and sold on
any Closing Date, the letter agreement between the Purchaser and the Seller, in the form annexed
hereto as Exhibit 6 (including any exhibits, schedules and attachments thereto), setting forth the
terms and conditions of such transaction and describing the Mortgage Loans to be purchased by
the Purchaser on such Closing Date.

Trustee: The entity serving as “trustee” or indenture trustee, as applicable, in any
related Securitization Transaction.

Warranty Bill of Sale: A Warranty Bill of Sale with respect to the Mortgage
Loans purchased on any Closing Date, a form of which is attached hereto as Exhibit 12.

Whole Loan Transfer: Any sale or transfer of some or all of the Mortgage Loans
by the Purchaser to a third party, which sale or transfer is not a Securitization Transaction.

SECTION 2. Agreement to Purchase. The Seller agrees to sell, from time to
time, and the Purchaser agrees to purchase, from time to time, the Mortgage Loans, exclusive of
the Servicing Rights associated therewith, having an aggregate principal balance on the related
Cut-off Date in an amount as set forth in the related Trade Confirmation, or in such other amount
as agreed upon by the Purchaser and the Seller as evidenced by the actual aggregate principal
balance of the Mortgage Loans accepted by the Purchaser on the related Closing Date. The
obligation of the Purchaser to purchase any Mortgage Loan from the Seller on the related
Closing Date shall be subject to the satisfaction of the conditions precedent to the Purchaser’s
obligation to purchase set forth in Section 7.

SECTION 3. Purchase Price. The Purchase Price for each Mortgage Loan
listed on the related Mortgage Loan Schedule shall be the Purchase Price Percentage multiplied
by the Stated Principal Balance of such Mortgage Loan as of the related Cut-off Date. If so
provided in the related Trade Confirmation, portions of the Mortgage Loans shall be priced
separately.

In addition to the Purchase Price as described above, the Purchaser shall pay to
the Seller, on each Closing Date, accrued interest on the Stated Principal Balance of each
Mortgage Loan as of the related Cut-off Date at the Net Mortgage Interest Rate from the related
Cut-off Date through the day prior to the related Closing Date, both inclusive.

The Purchaser shall own and be entitled to receive with respect to each Mortgage
Loan purchased, (1) all scheduled principal due after the related Cut-off Date, (2) all other
recoveries of principal collected after the related Cut-off Date (provided, however, that all
scheduled payments of principal due on or before the related Cut-off Date and collected by the
Seller after the related Cut-off Date shall belong to the Seller), and (3) all payments of interest on
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the Mortgage Loans and any LPMI Fee (minus that portion of any such interest payment that is
allocable to the period prior to the related Cut-off Date). The Stated Principal Balance of each
Mortgage Loan as of the related Cut-off Date is determined after application to the reduction of
principal of payments of principal due on or before the related Cut-off Date whether or not
collected. Therefore, for the purposes of this Agreement, payments of scheduled principal and
interest prepaid for a Due Date beyond the related Cut-off Date shall not be applied to the
principal balance as of the related Cut-off Date. Such prepaid amounts (minus the applicable
Servicing Fee) shall be the property of the Purchaser. The Seller shall deposit any such prepaid
amounts into the Custodial Account, which account is established for the benefit of the
Purchaser, for remittance by the Seller to the Purchaser on the first Remittance Date. All
payments of principal and interest, less the applicable Servicing Fee, due on a Due Date
following the related Cut-off Date shall belong to the Purchaser.

SECTION 4. Examination of Mortgage Files. In addition to the rights
granted to the Seller and the Purchaser under the related Trade Confirmation to [underwrite the
Mortgage Loans] and review the related Mortgage Files prior to the related Closing Date, prior to
such Closing Date, the Seller shall (a) deliver to the Custodian in escrow, for examination with
respect to each Mortgage Loan to be purchased on the related Closing Date, the related Collateral
File, including the Assignment of Mortgage, pertaining to each Mortgage Loan, or (b) make the
related Credit 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 related
Closing Date. If the Purchaser makes such examination prior to the related Closing Date and
identifies any Mortgage Loans that do not conform to the terms of the related Trade
Confirmation or the Seller’s underwriting standards, such Mortgage Loans may, in the
reasonable discretion of the Purchaser, be rejected for purchase by the Purchaser. [If not
purchased by the Purchaser, such Mortgage Loans shall be deleted from the related Mortgage
Loan Schedule and may be replaced by a Qualified Substitute Mortgage Loan pursuant to
Section 6.] [The Purchaser may, at its option and without notice to the Seller, purchase all or part
of the Mortgage Loans on any Closing Date without conducting any partial or complete
examination.] The fact that the Purchaser has conducted or has determined not to conduct any
partial or complete examination of the Mortgage Files shall not affect the Purchaser’s (or any of
its successors’) rights to demand repurchase or other relief or remedy provided for in this
Agreement.

SECTION 5. Conveyance from Seller to Purchaser.

Subsection 5.01. Conveyance of Mortgage Loans; Possession of Credit Files.

On each Closing Date, the Seller, simultaneously with the payment of the
Purchase Price, does hereby sell, transfer, assign, set over and convey to the Purchaser without
recourse, but subject to the terms of this Agreement, the related Trade Confirmation and the
related Warranty Bill of Sale, all right, title and interest of the Seller in and to the Mortgage
Loans listed on the related Mortgage Loan Schedule, together with the related Credit Files and
all rights and obligations arising under the documents contained therein, exclusive of the
Servicing Rights associated therewith. Pursuant to Subsection 5.03 of this Agreement, the Seller
has delivered to the Custodian the documents for each Mortgage Loan to be purchased as set
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forth in this Agreement. The Seller shall be responsible for maintaining, and shall maintain, a
complete set of books and records for the Mortgage Loans. Such books and records, together
with the Credit File retained by the Seller with respect to each Mortgage Loan pursuant to this
Agreement, shall be appropriately identified in the Seller’s computer system to reflect clearly the
sale of such related Mortgage Loan to the Purchaser and the ownership thereof by the Purchaser.

In addition, in connection with the assignment of any MERS Loan, the Seller
agrees that no later than three (3) Business Days after the related Closing Date it will cause, at its
own expense, the MERS® System to indicate that interests in the related Mortgage Loans have
been transferred 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 as
owner of such Mortgage Loans. The Seller acknowledges and agrees that it is in good standing
with MERS, and will comply in all material respects with the rules and procedures of MERS in
connection with the servicing of the MERS Loans for as long as such Mortgage Loans are
registered with MERS.

Notwithstanding anything contained in this Agreement to the contrary, in
connection with the transfer of any MERS Loan, the Seller agrees that no later than three (3)
Business Days after the related Closing Date it will cause, at its own expense, the MERS®
System to indicate that the related Mortgage Loans have been transferred 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 as owner of such Mortgage Loans. The
foregoing obligation of the Seller shall be in lieu of the Seller delivering to the Purchaser an
Assignment of Mortgage for such MERS Loan. [With respect to the Mortgage and intervening
Assignments of Mortgage related to any MERS Loan, the Seller shall, in accordance with
Section 4, provide the Purchaser with the original Mortgage with evidence of registration with
MERS and, as applicable, the originals of all intervening Assignments of Mortgage with
evidence of recording thereon prior to the registration of the Mortgage Loan with the MERS®
System.]

Subsection 5.02. Books and Records.

Beneficial ownership of each Mortgage and the related Mortgage Note shall be
vested solely in the Purchaser. All rights arising out of the Mortgage Loans, exclusive of the
Servicing Rights, including, but not limited to, all funds received by the Seller after the related
Cut-off Date on or in connection with a Mortgage Loan as provided in Section 3 shall be vested
in the Purchaser; provided, however, that all such funds received on or in connection with a
Mortgage Loan as provided in Section 3 shall be received and held by the Seller in trust for the
benefit of the Purchaser or the assignee of the Purchaser, as the case may be, as the owner of the
Mortgage Loans pursuant to the terms of this Agreement. Purchaser may, subject to the terms of
this Agreement, sell and transfer one or more of the Mortgage Loans, provided, however, that
Purchaser shall provide Seller with thirty (30) days notice of any proposed transfers of Mortgage
Loans hereunder.

It is the express intention of the parties that the transactions contemplated by this
Agreement be, and be construed as, a sale of the Mortgage Loans by the Seller and not a pledge
of the Mortgage Loans by the Seller to the Purchaser to secure a debt or other obligation of the
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Seller. Consequently, the sale of each Mortgage Loan shall be reflected as a sale on the Seller’s
business records, tax returns and financial statements.

Subsection 5.03. Delivery of Collateral Files.

[This Subsection shall be modified or eliminated in transactions where a third-
party Custodian or Bailee is not utilized.]

The Seller shall, on or before the Business Day prior to the related Closing Date,
deliver and release to the Custodian the Collateral File with respect to each Mortgage Loan.
Pursuant to the Bailee Agreement, the Custodian shall certify its receipt of the Collateral Files.
To the extent that the Purchaser controls any Collateral File relating to any Mortgage Loan not
funded on the related Closing Date, the Purchaser shall cause the Custodian to return the
Collateral File to the Seller within [three (3)] Business Days of the related Closing Date.

The Seller shall forward to the Custodian 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 as soon as practicable but in no
event later than [two hundred seventy (270)] days of its submission for recordation. In the event
Seller cannot deliver the original of such documents submitted for recording within such two
hundred seventy (270) day period due to a delay by the recording office in the applicable
jurisdiction, Seller shall instead deliver a recording receipt of such recording office or, if such
recording receipt is not available, an Officer's Certificate from Seller confirming that such
documents have been accepted for recording. Any such document shall be delivered to Purchaser or
its designee promptly upon receipt thereof from the related recording office.

Upon the repurchase of any Mortgage Loan as provided in Subsection 6.03, the
Purchaser shall cause the Custodian to promptly return the Collateral File to the Seller.

SECTION 6. Representations and Warranties; Remedies for Breach.

Subsection 6.01. Representations and Warranties Respecting the Seller.

The Seller represents and warrants to the Purchaser that, as of the related Closing
Date or as of such date specifically provided in the related Warranty Bill of Sale:

@) The Seller is duly organized, validly existing and in good standing under
the laws of the jurisdiction in which it is organized and has all licenses necessary to carry on its
business as now being conducted and is qualified, licensed and in good standing in each state
where the Mortgaged Property is located if required to be so licensed or qualified in order to
conduct its business and to the extent necessary to ensure the enforceability of each Mortgage
Loan and the servicing of the Mortgage Loan in accordance with the terms of this Agreement;
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(b) The Seller has the full power and authority to sell each Mortgage Loan,
and to execute, deliver and perform, and to enter into and consummate, all transactions
contemplated by this Agreement. The Seller has duly authorized the execution, delivery and
performance of this Agreement, has duly executed and delivered this Agreement, and this
Agreement, assuming due authorization, execution and delivery by the Purchaser, constitutes a
legal, valid and binding obligation of the Seller, enforceable against it in accordance with its
terms except as the enforceability thereof may be limited by bankruptcy, insolvency or
reorganization;

(c) The execution and delivery of this Agreement by the Seller and the
performance of and compliance with the terms of this Agreement will not violate the Seller’s
[articles of incorporation or by-laws][certificate of limited partnership and limited partnership
agreement] or constitute a default under or result in a breach or acceleration of, any material
contract, agreement or other instrument to which the Seller is a party or which may be applicable
to the Seller or its assets;

(d) The Seller is not in violation of, and the execution and delivery of this
Agreement by the Seller and its performance and compliance with the terms of this Agreement
will not constitute a violation with respect to, any order or decree of any court or any order or
regulation of any federal, state, municipal or governmental agency having jurisdiction over the
Seller or its assets, which violation might have consequences that would materially and adversely
affect the condition (financial or otherwise) or the operation of the Seller or its assets or might
have consequences that would materially and adversely affect the performance of its obligations
and duties hereunder;

(e) The Seller is an approved seller/servicer for Fannie Mae and Freddie Mac
in good standing and is a HUD approved mortgagee pursuant to Section 203 of the National
Housing Act. No event has occurred, including but not limited to a change in insurance coverage,
which would make the Seller unable to comply with Fannie Mae, Freddie Mac or HUD
eligibility requirements

()] There are no actions or proceedings against, or investigations of, the Seller
before any court, administrative agency or other tribunal that, if determined adversely to the
Seller, might materially and adversely affect the sale of the Mortgage Loans to the Purchaser, the
ability of the Seller to service the Mortgage Loans hereunder in accordance with the terms
hereof, or the Seller’s ability to perform its obligations under this Agreement; and

(0) No consent, approval, authorization or order of any court or governmental
agency or body is required for the execution, delivery and performance by the Seller of, or
compliance by the Seller with, this Agreement or the consummation of the transactions
contemplated by this Agreement, except for such consents, approvals, authorizations or orders, if
any, that have been obtained prior to the related Closing Date.
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Subsection 6.02. Representations and Warranties Regarding  Individual
Mortgage Loans.

As of the related Closing Date or as of such date specifically provided in the
related Warranty Bill of Sale, with respect to the Mortgage Loans, or each Mortgage Loan, as the
case may be, the Seller hereby represents and warrants to the Purchaser the following; provided
that, with respect to the clauses indicated as “Y” under the heading “Contains Knowledge
Qualifier” in Schedule Two, the representation and warranty of the Seller is made to the best of
the Seller’s knowledge:

@ Property Valuation:

1) Each Mortgage Loan with a written appraisal as indicated on the
related Mortgage Loan Schedule contains a written appraisal prepared by an
appraiser licensed, certified or recognized by the applicable governmental body in
which the Mortgaged Property is located and in accordance with the requirements
of Title XI of the Financial Institutions Reform Recovery and Enforcement Act of
1989 (FIRREA). The appraisal was written, in form and substance, to (A)
customary Fannie Mae or Freddie Mac standards applicable at the time of
origination for mortgage loans of the same type as the