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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event reported):
January 18, 2008

CHIMERA INVESTMENT CORPORATION

(Exact name of registrant as specified in its @rart

Maryl and 333- 145525 26- 0630461
(State or Other Jurisdiction (Comm ssion File Number) (I'RS Enpl oyer
of | ncorporation) Identification No.)

1211 Avenue of the Anmericas

Suite 2902
New Yor k, New York 10036
(Address of principal executive offices) (Zi p Code)

Registrant's telephone number, including area @) 696-0100

No Change
(Former Name or Former Address, if Changed Sinct Raport)

Check the appropriate box below if the Form 8-{lis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions:

[] Written communications pursuant to Rule 425emithe Securities Act (17 CFR 230.425)
[ ] Soliciting material pursuant to Rule 14a-12 anthe Exchange Act (17 CFR 240.14a-12)
[] Pre-commencement communications pursuant te Ratl-2(b) under the Exchange Act (17 CFR 240.1(1j) 2

[_] Pre-commencement communications pursuant te R8€-4(c) under the Exchange Act (17 CFR 240.18p-4



Item 1.01. Entry into a Material Definitive Agreement.

On January 18, 2008, Chimera Investment Corpordtian"Company"), entered into a master repurchgseement (the "Agreement") with
Credit Suisse First Boston Mortgage Capital LLCSHB"), an affiliate of Credit Suisse, one of thelerwriters of the Company's November
2007 initial public offering. This type of lendiragrangement is often referred to as a "repurcheskty."

The Agreement is a $500 million lending facilitywshich $200 million is on an uncommitted basis, ethmeans CSFB must agree to each
mortgage loan financed under the Agreement in exaE$300 million outstanding at any given timeeThgreement is set to terminate on
January 16, 2009. Under the Agreement, the Compéhgell mortgage loans to CSFB for a purchasegsgqual to the lesser of either the
product of the market value of the purchased mgedaans to be sold multiplied by varying perceatagf the purchase price depending on
the type of mortgage loan being financed, or thstanding principal amount thereof. In general,ghiee at which the Company will
repurchase the mortgage loans from CSFB will etheabriginal purchase price plus accrued but unjpaétest. Pursuant to the terms of the
agreement, the Company will pay interest to CSKgjireg from LIBOR plus a number of basis points dejieg on the type of mortgage loan
being financed. The Company is required to maintaitain routine covenants, in addition to standeptesentations and warranties, during
the term of the Agreement. The Agreement is filedEahibit 10.1 to this Current Report and is inavgted herein by reference.

Item 9.01. Financial Statements and Exhibits.
(a) Not applicable.

(b) Not applicable.

(c) Not applicable.

(d) Exhibits:

10.1 Master Repurchase Agreement between Chimeestiment Corporation and Credit Suisse First Bobtortgage Capital LLC, dated as
of January 18, 2008.



SIGNATURE

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized. Chimera tnvest Corporation

By: /sl A. Al exandra Denahan

Name: A. Al exandra Denahan
Title: Chief Financial Oficer

Date: January 24, 2008



Exhibit 10.1

EXECUTION VERSION

MASTER REPURCHASE AGREEMENT

CREDIT SUISSE FIRST BOSTON MORTGAGE CAPITAL LLC, as buyer ("Buyer",
which term shall include any "Principal"

as defined and provided for in Annex I) or as agemsuant hereto ("Agent"), and
CHIMERA INVESTMENT CORPORATION, as seller ("Sellgr"

Dated January 18, 2008
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1. Applicability

From time to time the parties hereto may enter frgnsactions in which Seller agrees to transf&@uger Mortgage Loans (as hereinafter
defined) against the transfer of funds by Buyethwi simultaneous agreement by Buyer to transf8eter such Mortgage Loans at a date
certain or on demand, against the transfer of fuoydSeller. This Agreement is a commitment by Bugeengage in the Transactions as set
forth herein up to the Maximum Committed Purchasee? provided, that the Buyer shall have no commaitt to enter into any Transaction
requested which would result in the aggregate RagelPrice of then outstanding Transactions to eikiteeMaximum Committed Purchase
Price. Each such transaction shall be referre@teih as a "Transaction" and, unless otherwiseegdgrewriting, shall be governed by this
Agreement, including any supplemental terms or @@t contained in any annexes identified heragapplicable hereunder.

2. Definitions
Whenever used in this Agreement, the following veoadd phrases, unless the context otherwise regsinall have the following meanings:

"30/40 Mortgage Loan" means a Mortgage Loan whigh dn original term to maturity of not more thaintyhyears from commencement of
amortization, with a balloon payment in year thisgsed upon a forty year amortization schedule.

"Acceptable State" means any state acceptable gmirsnthe originator's Acquisition Guidelines.

"Accepted Servicing Practices" means, with resfeany Mortgage Loan, those mortgage servicingtimes of prudent mortgage lending
institutions which service mortgage loans of thesdype as such Mortgage Loan in the jurisdictitrere the related Mortgaged Property is
located.

"Acquisition Guidelines" means, with respect to arldage Loan, the originator's residential mortgagae underwriting guidelines (unless
such originator has been disapproved by Buyerth@sase may be, in effect at the time the Mortdagmn was originated.

"Act of Insolvency" means, with respect to any Barer its Affiliates, (i) the filing of a petitiorgommencing, or authorizing the
commencement of any case or proceeding, or thentarlyjoining of any case or proceeding under amkbuptcy, insolvency,
reorganization, liquidation, dissolution or similaw relating to the protection of creditors, offsting any such petition or proceeding to be
commenced by another which is consented to, nayiontested or results in entry of an order &dief; (ii) the seeking of the appointment
of a receiver, trustee, custodian or similar offidor such party or an Affiliate or any substahpart of the property of either; (iii) the
appointment of a receiver, conservator, or manfgesuch party or an Affiliate by any governmerdagkency or authority having the
jurisdiction to do so; (iv) the making or offerifay such party or an Affiliate of a composition withk creditors or a general assignment for
benefit of creditors; (v) the admission by suchtypar an Affiliate of such party of its inabilitptpay its debts or discharge its obligations as
they become due or mature; or (vi) that any govexmad authority or agency or any person, agen@ntity acting or purporting to act under
governmental authority shall have taken any adtiocondemn, seize or appropriate, or to assumedaysir control of, all or any substantial
part of the property of such party or of any ofAféliates, or shall have taken any action to dige the management of such party or of al
its Affiliates or to curtall its authority in theoaduct of the business of such party or of anyohffiliates.



"Additional Purchased Mortgage Loans" has the nrepassigned thereto in Section 6(a) hereof.

"Adjusted Tangible Net Worth" means, for any Perséet Worth of such Person plus Subordinated Dabtus all intangible assets,

including capitalized servicing rights, goodwilgtents, tradenames, trademarks, copyrights, fraeshany organizational expenses, deferred
expenses, prepaid expenses, prepaid assets, t@desifl@m shareholders, Affiliates or employeesl any other asset as shown as an
intangible asset on the balance sheet of such Persa consolidated basis as determined at a plartidate in accordance with GAAP.

"Affiliate" means, with respect to any Person, daffiliate” of such Person, as such term is defirethe Bankruptcy Code. Notwithstanding
anything to the contrary contained herein, the t&ffiliate" with respect to Seller shall not inde (i) Annaly Capital Management, Inc. or
Fixed Income Discount Advisory Company ("FIDAC")amy fund managed or advised by FIDAC or any oif trespective Affiliates, other
than Seller or (ii) any special purpose entity aepositor in securitizations or any securitizatiarst.

"Agency" means Freddie Mac, Fannie Mae or GNMAagglicable.

"Agency Security" means a mortgage-backed secigstyed by an Agency.

"Agent" means Credit Suisse First Boston Mortgagpital LLC or any affiliate or successor thereto.

"Agreement” means this Master Repurchase Agreerasiit,may be amended, supplemented or otherwiskfigwfrom time to time.

"Alt- A Mortgage Loan" means a Mortgage Loan that sasdfie guidelines for such loans set forth in dleted Acquisition Guidelines, or
otherwise determined by Buyer in its sole discretio

"Appraised Value" means the value set forth ingpraisal made in connection with the originatioritaf related Mortgage Loan as the value
of the Mortgaged Property.

"Asset Tape" means a remittance report on a momgys or requested by Buyer pursuant to Sectidrh&reof containing servicing
information, including, without limitation, thoseefds reasonably requested by Buyer from timerteetion a loan-by-loan basis and in the
aggregate, with respect to the Purchased Mortgaged serviced by Seller or any Servicer for thetm@or any portion thereof) prior to the
Reporting Date.
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"Assignment of Mortgage" means an assignment oMbegage, notice of transfer or equivalent instemtnin recordable form, sufficient
under the laws of the jurisdiction wherein the tetMortgaged Property is located to reflect tHe shthe Mortgage to Buyer.

"Bailee Letter" has the meaning assigned to suth te the Custodial Agreement.

"Bank" means Wells Fargo Bank, N.A.

"Bankruptcy Code" means the United States Bankyuptade of 1978, as amended from time to time.
"Bid" has the meaning set forth in Section 4(c)cloér

"Bid Fee" has the meaning set forth in Section A&kof.

"BPO" means an opinion of the fair market valua ®flortgaged Property given by a licensed real estgént or broker which generally
includes three comparable sales and three compdrstihgs.

"Business Day" means any day other than (A) a 8ayuor Sunday and (B) a public or bank holiday ewNyork City.
"Buydown Amount" has the meaning set forth in Ssté(c) hereof.
"Buyer" means Credit Suisse First Boston Mortgaggital LLC, and any successor or assign hereunder.

"Buyer's Margin Amount" means with respect to amgriBaction as of any date of determination, an amnegual to the product of (A)
Buyer's Margin Percentage and (B) the Purchase Ryfcsuch Transaction.

"Buyer's Margin Percentage" means, with respeahioTransaction as of any date, a percentage &mjtla percentage obtained by dividing
the (A) Market Value of the Purchased Mortgage lsoam the Purchase Date for such Transaction byh@BPurchase Price on the Purchase
Date for such Transaction; provided, that, withpezt to any Mortgage Loan which was not an Excegtlortgage Loan on the related
Purchase Date and which, as of the date of detatiom is an Exception Mortgage Loan, Buyer's Ma@ercentage as of such date of
determination shall be equal to the percentageraataby dividing

(A) the Market Value of such Mortgage Loan on tekated Purchase Date by (B)

the amount the Purchase Price would have beeneoRufthase Date if such Mortgage Loan had beegarézed as the type of Mortgage
Loan (e.g., Exception Mortgage Loan, etc.) tha tategorized on the date of determination.

"Capital Lease Obligations" means, for any Perafirgbligations of such Person to pay rent or odmapunts under a lease of (or other
agreement conveying the right to use) Properti¢ceixtent such obligations are required to be ifledsand accounted for as a capital lease
on a balance sheet of such Person under GAAP fanplirposes of this Agreement, the amount of sldlgations shall be the capitalized
amount thereof, determined in accordance with GAAP.
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"Cash Equivalents" means (a) securities with mdsrof 90 days or less from the date of acquisitssued or fully guaranteed or insured by
the United States Government or any agency thefiepertificates of deposit and eurodollar timpalsts with maturities of 90 days or less
from the date of acquisition and overnight bankadgs of Buyer or of any commercial bank havingizd@nd surplus in excess of
$500,000,000, (c) repurchase obligations of Buyef@ny commercial bank satisfying the requireraaftclause (b) of this definition,

having a term of not more than seven days withaetsfp securities issued or fully guaranteed anried by the United States Government, (d)
commercial paper of a domestic issuer rated at fedsor the equivalent thereof by S&P or P-1 ar #guivalent thereof by Moody's and in
either case maturing within 90 days after the dagcquisition, (e) securities with maturities of 88ys or less from the date of acquisition
issued or fully guaranteed by any state, commortivealterritory of the United States, by any pobti subdivision or taxing authority of any
such state, commonwealth or territory or by angifim government, the securities of which state,momwealth, territory, political
subdivision, taxing authority or foreign governméa the case may be) are rated at least A by $&Pby Moody's, (f) securities with
maturities of 90 days or less from the date of &itjon backed by standby letters of credit isshgdBuyer or any commercial bank satisfying
the requirements of clause (b) of this definitior(@) shares of money market mutual or similar sndhich invest exclusively in assets
satisfying the requirements of clauses (a) thraigbf this definition.

"Change in Control" means:

(A) the sale, transfer, or other disposition ofalkubstantially all of Seller's assets (excluding such action taken in connection with (1)
securitization transaction; or (2) in connectiohvwan asset based financing or other secondaryan@gnsaction related to mortgage loans
and in the ordinary course of the Seller's busihess

(B) any transaction or event as a result of whi¢peason" or "group” (within the meaning of Sectibd(d) or 14(d) of the Securities Excha
Act of 1934, as amended (the "Exchange Act")) dhedlome, or obtain rights (whether by means of avds; options or otherwise) to beco
the "beneficial owner" (as defined in Rules 13dad 43d-5 under the Exchange Act), directly or iadily, of a percentage of the total voting
power of all classes of capital stock of the Sedigtitled to vote generally in the election of diggs of 30% or more.

"Code" means the Internal Revenue Code of 198&mended.

"Collection Account" means the account establidhethe Collection Account Control Agreement, intbigh all collections and proceeds on
or in respect of the Mortgage Loans shall be depddiy Master Servicer upon an Event of Default.

"Collection Account Control Agreement" means tharttain collection account control agreement, datedf the date hereof, among Buyer,
Master Servicer, Seller and Bank.
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"Committed Mortgage Loan" means a Mortgage Loarctviis the subject of a Take-out Commitment withexd-out Investor.

"Conforming Mortgage Loan" means a first lien M@gg Loan originated in accordance with the critefian Agency for purchase of
Mortgage Loans, including, without limitation, camntional Mortgage Loans, as determined by Buyéssisole discretion.

"Custodial Agreement" means the custodial agreetateid as of the date hereof, among Seller, BuyeiCaistodian as the same may be
amended from time to time.

"Custodial Mortgage Loan Schedule" has the meaassigned to such term in the Custodial Agreement.

"Custodian" means Wells Fargo Bank, N.A. or sud¢teoparty specified by Buyer and agreed to by §elbich approval shall not be
unreasonably withheld.

"Default” means an Event of Default or an event thith notice or lapse of time or both would becoameEvent of Default.
"Dollars" and "$" means dollars in lawful currenafythe United States of America.

"Due Date" means the day of the month on whichMbathly Payment is due on a Mortgage Loan, excrisizany days of grace.
" Due Diligence Cap" means $40,000.

"Effective Date" means the date upon which the @@ precedent set forth in Section 10 shall Hasen satisfied.

"Electronic Tracking Agreement" means an Electrdnigcking Agreement among Buyer, Seller, MERS arER8CORP, Inc., to the extent
applicable as the same may be amended from tirtie¢o

"ERISA" means the Employee Retirement Income Sgclét of 1974, as amended from time to time.

"ERISA Affiliate" means any corporation or tradebursiness that is a member of any group of org#nizs (i) described in Section 414(b) or
(c) of the Code of which Seller is a member ands@iely for purposes of potential liability und&ection 302(c)(11) of ERISA and Section
412(c)(11) of the Code and the lien created unéeti@ 302(f) of ERISA and Section 412(n) of thed€pdescribed in Section 414(m) or (0)
of the Code of which Seller is a member.

"Escrow Payments" means, with respect to any Mgedaban, the amounts constituting ground rentggaassessments, water rates, sewer
rents, municipal charges, mortgage insurance pmasiifire and hazard insurance premiums, condomiminanges, and any other payments
required to be escrowed by the Mortgagor with tleetgagee pursuant to the Mortgage or any otherrdeott
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"Event of Default" has the meaning specified intecl5 hereof.

"Event of Termination" means with respect to Sefilewith respect to any Plan, a reportable evastiefined in Section 4043 of ERISA, a:
which the PBGC has not by regulation waived theiiregnent of Section 4043(a) of ERISA that it beified with 30 days of the occurrence
of such event, or

(i) the withdrawal of Seller, or any ERISA Affilia thereof from a Plan during a plan year in whidh a substantial employer, as defined in
Section 4001(a)(2) of ERISA, or (iii) the failurg Beller or any ERISA Affiliate thereof to meet thienimum funding standard of Section ¢
of the Code or

Section 302 of ERISA with respect to any Plan,udahg, without limitation, the failure to make onlmefore its due date a required
installment under

Section 412(m) of the Code or Section 302(e) of&Rlor (iv) the distribution under Section 4041ERISA of a notice of intent to terminate
any Plan or any action taken by Seller or any ERMSlliate thereof to terminate any plan, or

(v) the adoption of an amendment to any Plan fhasuant to Section 401(a)(29) of the Code or 82@D7 of ERISA, would result in the
loss of tax-exempt status of the trust of whichhsBtan is a part if Seller or any ERISA Affiliateetreof fails to timely provide security to the
Plan in accordance with the provisions of saidieast or (vi) the institution by the PBGC of prodews under Section 4042 of ERISA for
termination of, or the appointment of a trusteadminister, any Plan, or (vii) the receipt by Setieany ERISA Affiliate thereof of a notice
from a Multiemployer Plan that action of the typesdribed in the previous clause (vi) has been takeghe PBGC with respect to such
Multiemployer Plan, or (viii) any event or circuraste exists which may reasonably be expected tstibae grounds for Seller or any
ERISA Affiliate thereof to incur liability under e IV of ERISA or under Sections 412(c)(11) or &12of the Code with respect to any Plan.

"Exception Mortgage Loan" means any Mortgage Loarckvis otherwise ineligible for purchase hereundemwhich otherwise becomes
ineligible for purchase hereunder and which is aped by Buyer in its sole discretion; provided, lexer, that Seller shall pay to Buyer a fee
of $25 with respect to any such approval of an Riioa Mortgage Loan; and provided, that upon 30stiagtice to the Seller, Buyer may
change such Exception Mortgage Loan approval fageBs approval of a Mortgage Loan as an Excepilortgage Loan shall expire on the
earlier of (a) the date set forth by the Buyethia written notice that such Mortgage Loan is appdoas an Exception Mortgage Loan (an
"Exception Notice") or (b) the occurrence of angigidnal event, other than that set forth in the&ption Notice, which would cause the
Mortgage Loan to become ineligible for purchaseteder. The Pricing Rate, Market Value, PurchassRnd Buyer's Margin Percentage
with respect to Exception Mortgage Loans shallétarsthe sole discretion of Buyer. Buyer may at ime, and in its sole discretion, no
longer consider a Mortgage Loan an Exception Magggaoan, in which case such Mortgage Loan shalkl@Market Value of zero.

"Existing Indebtedness" has the meaning specifiéskiction 13(a)(23) hereof.
"Fannie Mae" means Fannie Mae, the government spedi€nterprise formerly known as the Federal MalidMortgage Association.

"FICO" means Fair Isaac & Co., or any successaetbe



"Fidelity Insurance" shall mean insurance covenaile respect to omissions, dishonesty, forgeryfttlitsappearance and destruction,
robbery and safe burglary, property (other thaneyand securities) and computer fraud in an ag¢gegyaount acceptable to Seller's
regulators.

"Freddie Mac" means the Federal Home Loan Mortgaggoration or any successor thereto.

"GAAP" means generally accepted accounting priesiph effect from time to time in the United Stabé#\merica and applied on a
consistent basis.

"GNMA" means the Government National Mortgage Asstian and any successor thereto.

"Governmental Authority” means any nation or goveent, any state or other political subdivision &wdy or any entity exercising executive,
legislative, judicial, regulatory or administratifusctions over Seller or Buyer, as applicable.

"Gross Margin" means, with respect to each adjlstatte Mortgage Loan, the fixed percentage amseiforth in the related Mortgage N¢

"High Cost Mortgage Loan" means a Mortgage Loarsifeed as (a) a "high cost" loan under the Homen@whip and Equity Protection Act
of 1994 or

(b) a "high cost," "threshold," "covered," or "patdry" loan under any other applicable state, falderlocal law (or a similarly classified lo.
using different terminology under a law, regulat@rordinance imposing heightened regulatory seyubir additional legal liability for
residential mortgage loans having high interestsigpoints and/or fees).

"Income" means with respect to any Purchased Mgetdgaan at any time until repurchased by the Sediey principal received thereon or in
respect thereof and all interest, dividends or rotltributions thereon.

"Indebtedness" means, for any Person: (a) obligatiweated, issued or incurred by such Persorofwolwved money (whether by loan, the
issuance and sale of debt securities or the sdbeagferty to another Person subject to an undefistgior agreement, contingent or otherwise,
to repurchase such Property from such Personyifigations of such Person to pay the deferredhmase or acquisition price of Property or
services, other than trade accounts payable (tdtharfor borrowed money) arising, and accrued es@gincurred, in the ordinary course of
business, so long as such trade accounts payabpmgable within 90 days of the date the respegtazls are delivered or the respective
services are rendered; (c) Indebtedness of otkersed by a Lien on the Property of such Persoettven or not the respective Indebtedness
so secured has been assumed by such Person;if@tiolis (contingent or otherwise) of such Persorespect of letters of credit or similar
instruments issued or accepted by banks and atierdial institutions for the account of such Parqe) Capital Lease Obligations of such
Person;

(f) obligations of such Person under repurchaseeagents, sale/buy-back agreements or like arrangsmn(g) Indebtedness of others
Guaranteed by such Person; (h) all obligationsioh$erson incurred in connection with the acqoisior carrying of fixed assets by such
Person; and (i) Indebtedness of general partneygtiip’hich such Person is a general partner.
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"Index" means, with respect to any adjustable kédetgage Loan, the index identified on the Mortgagan Schedule and set forth in the
related Mortgage Note for the purpose of calcutpthre applicable Mortgage Interest Rate.

"Interest Only Adjustment Date" means, with resgeaach Interest Only Loan, the date, specifietthénrelated Mortgage Note on which the
Monthly Payment will be adjusted to include priradips well as interest.

"Interest Only Loan" means a Mortgage Loan whicly sequires payments of interest for a period wfgispecified in the related Mortgage
Note.

"Interest Rate Adjustment Date" means the date liolwan adjustment to the Mortgage Interest Rate mispect to each Mortgage Loan
becomes effective.

"Interest Rate Protection Agreement" means, wisipeet to any or all of the Purchased Mortgage Loamg short sale of a US Treasury
Security, or futures contract, or mortgage relatecurity, or Eurodollar futures contract, or opsigalated contract, or interest rate swap, cap
or collar agreement or Take-out Commitment, or lsimdarrangement providing for protection againsttiiations in interest rates or the
exchange of nominal interest obligations, eitheregally or under specific contingencies, enteréd by Seller and an Affiliate of Buyer or
such other party acceptable to Buyer in its saderdtion, which agreement is acceptable to Buyésisole discretion.

"Jumbo Mortgage Loan" means a first lien Mortgagar. which would satisfy the requirement for a Comiing Mortgage Loan except for
unpaid principal balance greater than the maximatarize permitted by the Agencies but less than082000.

"LIBOR" means, in the Buyer's sole discretion whighy be confirmed by fifteen (15) days notice t® 8eller (which may be electronic), for
each day, (a) the rate of interest (calculated parannum basis) equal to the overnight Britishkéas Association Rate as reported on the
display designated as "BBAM" "Page DG8 4a" on Blbeng (or such other display as may replace "BBAM&de DG8 4a" on Bloomberg)
on such date of determination, and if such rat8 sbabe so quoted, the rate per annum at whicyeBor an Affiliate is offered Dollar
deposits at or about 11:00 a.m., (New York Citygjpon such day, by prime banks in the interbamkdnllar market where the eurodollar
and foreign currency exchange operations in resyfats loans are then being conducted for delivamnsuch day for an overnight period, and
in an amount comparable to the amount of the PsecRaice of Transactions to be outstanding on daglor (b) the rate of interest
(calculated on a per annum basis) equal to thevmreh British Bankers Association Rate as repootethe display designated as "BBAM"
"Page DG8 4a" on Bloomberg (or such other disptagnay replace "BBAM" "Page DG8 4a" on Bloomberg)sash date of determination,
and if such rate shall not be so quoted, the ratepnum at which Buyer is offered Dollar depoatitsr about 11:00 a.m., (New York City
time), on such day, by prime banks in the interbamiodollar market where the eurodollar and foreigmency exchange operations in
respect of its loans are then being conducteddtivety on such day for a period of one month, iEnan amount comparable to the amour
the Purchase Price of Transactions to be outstgratirsuch day.
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“Lien" means any mortgage, lien, pledge, chargeyr#ty interest or similar encumbrance.

"Loan to Value Ratio" or "LTV" means with respectany Mortgage Loan, the ratio of the original tartgling principal amount of such
Mortgage Loan to the lesser of (a) the Appraisetl&/af the Mortgaged Property at origination orifihe Mortgaged Property was
purchased within 12 months of the origination aftsivlortgage Loan, the purchase price of the Morgda@roperty.

"Margin Call" has the meaning specified in Sectiga) hereof.
"Margin Deadline" has the meaning specified in Becé(b) hereof.
"Margin Deficit" has the meaning specified in Sentb(a) hereof.

"Market Value" means, with respect to any Purchddetgage Loan as of any date of determinationwthele-loan servicing released fair
market value of such Purchased Mortgage Loan oln date as determined by Buyer (or an Affiliate &ofy in its sole discretion. Without
limiting the generality of the foregoing, Sellekaowledges that (a) in the event that a Purchasedgdge Loan is not subject to a Take-out
Commitment, Buyer may deem the Market Value fohsMortgage Loan to be no greater than par anch@oMarket Value of a Purchased
Mortgage Loan may be reduced to zero by Buyer if:

(i) a breach of a representation, warranty or camémade by Seller in this Agreement with respestich Purchased Mortgage Loan has
occurred and is continuing;

(i) such Purchased Mortgage Loan is a Non-PerfognMlortgage Loan;

(iii) such Purchased Mortgage Loan has been redefasm the possession of the Custodian under ttsta@ial Agreement (other than to a
Take-out Investor pursuant to a Bailee Letter)afq@eriod in excess of ten (10) calendar days;

(iv) such Purchased Mortgage Loan has been reldsmmdhe possession of the Custodian under théo@iad Agreement to a Take-out
Investor pursuant to a Bailee Letter for a perinéxcess of 45 calendar days;

(v) such Purchased Mortgage Loan has been subjecttansaction hereunder for a period of greatan 864 days;

(vi) such Purchased Mortgage Loan is no longer@etde for purchase by Buyer (or an Affiliate thefjeunder any of the flow purchase or
conduit programs for which Seller then has beem@amul due to a Requirement of Law relating to comsucredit laws or otherwise;
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(vii) when the Purchase Price for such Purchasedddge Loan is added to other Purchased Mortgaged.dhe aggregate Purchase Price of
all Super Jumbo Mortgage Loans that are Purchasethibe Loans exceeds 25% of the Maximum Aggregatehase Price;

(viii) when the Purchase Price for such Purchaseddage Loan is added to other Purchased Mortgaged, the aggregate Purchase Pri
all Alt-A Mortgage Loans that are Purchased Mortghgans exceeds 10% of the Maximum Aggregate PsecRace.

"Master Servicer" means Wells Fargo Bank, N.A.

"Material Adverse Effect" means (a) a material adeechange in, or a material adverse effect up@noperations, business, properties,
condition (financial or otherwise) or prospectsSeller or any Affiliate that is a party to any Praign Agreement taken as a whole; (b) a
material impairment of the ability of Seller or afffiliate that is a party to any Program Agreemtnperform under any Program Agreen
and to avoid any Event of Default; or (c) a mateadverse effect upon the legality, validity, bingieffect or enforceability of any Program
Agreement against Seller or any Affiliate that isaaty to any Program Agreement.

"Maximum Aggregate Purchase Price" means FIVE HURDRMILLION DOLLARS ($500,000,000).

"Maximum Committed Purchase Price" means THREE HRED MILLION DOLLARS ($300,000,000). All funds madevailable by Buye
to the Seller under this Agreement will first bibtted to the Maximum Committed Purchase Price.gurposes of this Agreement,
Mortgage Loans will be allocated first to the Maxim Committed Purchase Price based on the date mhwhch Mortgage Loan becomes
subject to this Agreement, commencing from theiestrtlate to the most recent date. To the extentlhiere is availability under the
Maximum Aggregate Purchase Price, but any Mortdagas proposed by the Sellers for purchase by Bugeitd otherwise exceed the
Maximum Committed Purchase Price, then to the éxttert such Maximum Committed Purchase Price wbeléxceeded, such Mortgage
Loans may be purchased by the Buyer on an uncoetritsis, in Buyer's sole discretion.

"MERS" means Mortgage Electronic Registration Systelnc., a corporation organized and existing uticke laws of the State of Delaware,
or any successor thereto.

"MERS System" means the system of recording trassfemortgages electronically maintained by MERS.
"Monthly Payment" means the scheduled monthly payroéprincipal and/or interest on a Mortgage Loan.
"Moody's" means Moody's Investors Service, Incamy successors thereto.

-10-



"Mortgage" means each mortgage, assignment of,reatsirity agreement and fixture filing, or deedroét, assignment of rents, security
agreement and fixture filing, deed to secure dettignment of rents, security agreement and fixtling, or similar instrument creating and
evidencing a lien on real property and other prigp&nd rights incidental thereto.

"Mortgage File" means, with respect to a Mortgagarn, the documents and instruments relating to Martgage Loan and set forth in
Exhibit F to the Custodial Agreement.

"Mortgage Interest Rate" means the rate of intdreste on a Mortgage Loan from time to time in adeace with the terms of the related
Mortgage Note.

"Mortgage Interest Rate Cap" means, with respeantadjustable rate Mortgage Loan, the limit orhddortgage Interest Rate adjustment as
set forth in the related Mortgage Note.

"Mortgage Loan" means any Conforming Mortgage Laambo Mortgage Loan, Super Jumbo Mortgage LoarAAllortgage Loan, or
Exception Mortgage Loan which is a fixed or flogtirate, one-to-four-family residential mortgagehome equity loan evidenced by a
promissory note and secured by a mortgage, whititfiea the requirements set forth in Section 13@reof and is either a Servicing Retai
Mortgage Loan or a Servicing Released Mortgage |pesvided, however, that, except as expresslyamat in writing by Buyer, Mortgage
Loans shall not include any "high-LTV" loans (i.e.mortgage loan having a loan-to-value ratio icess of 100% or any High Cost Mortgage
Loans.

"Mortgage Loan Documents" means the documentseimalated Mortgage File to be delivered to the Guisi.

"Mortgage Loan Schedule" means with respect tolaapsaction as of any date, a mortgage loan schéultihe form of either (a) Exhibit C
attached hereto or (b) a computer tape or othetreleic medium generated by Seller, and deliveoeBiuyer and Custodian, which provides
information (including, without limitation, the iafmation set forth on Exhibit C attached herettgtieg to the Purchased Mortgage Loans in
a format acceptable to Buyer.

"Mortgage Note" means the promissory note or ogivetence of the indebtedness of a Mortgagor sedwedMortgage.
"Mortgaged Property" means the real property sagupayment of the debt evidenced by a Mortgage.No

"Mortgagor" means the obligor or obligors on a Maige Note, including any person who has assumgdayanteed the obligations of the
obligor thereunder.

"Multiemployer Plan" means a multiemployer planidefl as such in
Section 3(37) of ERISA to which contributions hdneen or are required to be made by Seller or argER(ffiliate and that is covered by
Title IV of ERISA.
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"Net Income" means, for any period and any Pergennet income of such Person for such period esm@ed in accordance with GAAP
excluding unrealized gains and losses.

"Net Worth" means, with respect to any Person,raoumnt equal to, on a consolidated basis, such Rerstwckholder equity (determined in
accordance with GAAP).

"1934 Act" means the Securities Exchange Act 041838 amended from time to time.

"Non-Performing Mortgage Loan" means (i) any Moggd.oan for which any payment of principal or il&ris more than twenty nine (29)
days past due, (ii) any Mortgage Loan with respeethich the related mortgagor is in bankruptcyiidrany Mortgage Loan with respect to
which the related mortgaged property is in foregtes

"Notice Date" has the meaning given to it in SetBgb) hereof.

"Obligations" means (a) all of Seller's indebtednebligations to pay the Repurchase Price on g#mRhase Date, the Price Differential on
each Price Differential Payment Date, and otheigatibns and liabilities, to Buyer, its Affiliates Custodian arising under, or in connection
with, the Program Agreements, whether now existingereafter arising; (b) any and all sums paidbyer or on behalf of Buyer in order to
preserve any Purchased Mortgage Loan or its irttéresein; (c) in the event of any proceeding far tollection or enforcement of any of
Seller's indebtedness, obligations or liabilitieferred to in clause (a), the reasonable experisetaking, holding, collecting, preparing for
sale, selling or otherwise disposing of or realizim any Purchased Mortgage Loan, or of any exelysBuyer of its rights under the
Program Agreements, including, without limitatiattorneys' fees and disbursements and court coeds(d) all of Seller's indemnity
obligations to Buyer or Custodian or both pursuarthe Program Agreements.

"OFAC" has the meaning set forth in Section 13(8) {¥reof.
"PBGC" means the Pension Benefit Guaranty Corpmraii any entity succeeding to any or all of itsdions under ERISA.

"Person" means an individual, partnership, corpomaiincluding a business trust), limited liabilépmpany, joint stock company, trust,
unincorporated association, joint venture or otr@ity, or a government or any political subdivisiar agency thereof.

"Plan" means an employee benefit or other plarbéskeed or maintained by any Seller or any ERISAliate and covered by Title 1V of
ERISA, other than a Multiemployer Plan.

"Post Default Rate" means an annual rate of intesal to the greater of (a) the Pricing Rate gisor (b) the Mortgage Interest Rate.

"Price Differential" means with respect to any Tsaction as of any date of determination, an ameguaél to the product of (A) the Pricing
Rate for such Transaction and (B) the Purchase Raicsuch Transaction, calculated daily on thésbafsa 360day year for the actual numl
of days during the period commencing on (and iniclgidthe Purchase Date for such Transaction anghgrh (but excluding) the
Repurchase Date.

"Price Differential Payment Date" means, with regpge a Purchased Mortgage Loan, the 5th day ofrtbieth following the related Purchase
Date and each succeeding 5th day of the monthafiergprovided, that, with respect to such Puretlddortgage Loan, the final Price
Differential Payment Date shall be the related Relpase Date; and provided, further, that if anyhsdey is not a Business Day, the Price
Differential Payment Date shall be the next sucteeBusiness Day.
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"Pricing Rate" means LIBOR plus:

(a) 0.75% with respect to Transactions the sulggathich are Conforming Mortgage Loans;
(b) 0.75% with respect to Transactions the sulgéethich are Jumbo Mortgage Loans;

(c) 0.75% with respect to Transactions the sulgéuethich are Super Jumbo Mortgage Loans;
(d) 1.25% with respect to Transactions the sulgéethich are Alt-A Mortgage Loans; and

(e) the rate determined in the sole discretion wfeB with respect to Transactions the subject dtlwhre Exception Mortgage Loans and any
other Transactions so identified by the Buyer ireaing to enter into a Transaction with respestutth Exception Mortgage Loan

The Pricing Rate shall change in accordance wiBQR, as provided in Section 5(a).

Where a Purchased Mortgage Loan may qualify forawmore Pricing Rates hereunder, unless othermipeessly agreed to by the Buyer in
writing, such Purchased Mortgage Loan shall begassi the higher Pricing Rate, as applicable.

"Principal" has the meaning given to it in Annex I.

"Program Agreements" means, collectively, the S&mgi Agreement, if any, the Servicer Notice, if athe Custodial Agreement, this
Agreement, the Electronic Tracking Agreement, ieeed into, the Collection Account Control Agreer¢ne Power of Attorney and, with
respect to each Exception Mortgage Loan, a PurdBasérmation.

"Prohibited Person" has the meaning set forth icti®e 13(a)(27) hereof.

"Property” means any right or interest in or togexiy of any kind whatsoever, whether real, personanixed and whether tangible or
intangible.
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"Purchase Confirmation" means a confirmation of@anaction, in the form attached as Exhibit B lweret
"Purchase Date" means the date on which Purchasejdfe Loans are to be transferred by Seller y@eBu
"Purchase Price" means the price at which eachhBsed Mortgage Loan is transferred by Seller toeBuyhich shall equal:

(i) on the Purchase Date, in the case of all Ps@thdlortgage Loans the amount equal to the appdiddlrchase Price Percentage multiplied
by the lesser of either: (x) the Market Value afts®Purchased Mortgage Loan or
(y) the outstanding principal amount thereof adath on the related Mortgage Loan Schedule;

(i) on any day after the Purchase Date, exceptrevBelyer and the Seller agree otherwise, the amaetermined under the immediately
preceding clause (i) decreased by the amount otasly transferred by the Seller to Buyer pursuaBieiction 4(c) hereof or applied to reduce
the Seller's obligations under clause (ii) of Set#(b) hereof or under Section 6 hereof.

"Purchase Price Percentage" means, with respeetcto Mortgage Loan, the following percentage, aticable:
(&) 97% with respect to Purchased Mortgage Loaausate Conforming Mortgage Loans;

(b) 94% with respect to Purchased Mortgage Loaatsate Jumbo Mortgage Loans;

(c) 90% with respect to Purchased Mortgage Loaasate Super Jumbo Mortgage Loans;

(d) 90% with respect to Purchased Mortgage Loaatsatre Alt-A Mortgage Loans; and

(e) with respect to Transactions the subject oftvlaire Exception Mortgage Loans, a percentage tetsgmined by Buyer in its sole
discretion, provided that in the absence of an Btae Notice, the applicable Purchase Price Peagentor such Purchased Mortgage Loan
shall be reduced by 10% every ten (10) Businessg2aipd, such reduction to occur at the outsetohesuch ten (10) Business Day period,
commencing on the date that such Mortgage Loanrbes@n Exception Mortgage Loan.

Where a Purchased Mortgage Loan may qualify forawmore Purchase Price Percentages hereundessuoilgerwise expressly agreed t
the Buyer in writing, such Purchased Mortgage Lslaal be assigned the lower Purchase Price Pegmerda applicable.
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"Purchased Mortgage Loans" means the collectivwreate to Mortgage Loans together with the RepueAssets related to such Mortgage
Loans transferred by Seller to Buyer in a Transactiereunder, listed on the related Mortgage Ladre8ule attached to the related
Transaction Request, which such Mortgage Loan€tisodian has been instructed to hold pursuame@ustodial Agreement. For the
avoidance of doubt, with respect to any Serviciegaited Loan, the term "Purchased Mortgage Loaall abt include the related Servicing
Rights.

"Qualified Insurer" means a mortgage guaranty imsce company duly authorized and licensed whengrestjby law to transact mortgage
guaranty insurance business and approved as aeiiguFannie Mae or Freddie Mac.

"Qualified Originator" means an originator of Maaitge Loans duly licensed and validly authorized uagiplicable law to originate mortgage
loans in the related jurisdiction and not disappbtyy Buyer.

"Records" means all instruments, agreements ared bthoks, records, and reports and data genergtether media for the storage of
information maintained by Seller or any other parsoentity with respect to a Purchased Mortgagan.®&ecords shall include the Mortgage
Notes, any Mortgages, the Mortgage Files, the tfée related to the Purchased Mortgage Loanamydother instruments necessar
document or service a Mortgage Loan.

"Recourse Indebtedness" means, for any date ofrdietation, for any Person the aggregate of Indetses of such Person on a consolidated
basis during such period maintained in accordantte @AAP; provided, however, that for any peridae taggregate Indebtedness of such
Person during such period maintained in accordatteGAAP shall be calculated less the aggregatewarnof any such Indebtedness that is
reflected on the balance sheet of such Persorspect of obligations incurred pursuant to a seizatibn transaction or other secondary
market transaction, solely to the extent such eltiligis are secured by the assets subject to sutsagtion and are non recourse to such
Person. In the event that any Indebtedness woukktleded from the calculation of Indebtednessftwuthe existence of recourse, such
Person shall be entitled nonetheless to excludartimint of such Indebtedness that is not subjaetcourse.

"REO Property" means real property acquired bye$eihcluding a Mortgaged Property acquired throfayaclosure of a Mortgage Loan or
by deed in lieu of such foreclosure.

"Reporting Date" means the 5th day of each montif such day is not a Business Day, the next saiogy Business Day.
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"Repurchase Assets" has the meaning assigneddhier8ection 8 hereof.

"Repurchase Date" means the earlier of (i) the Treation Date,
(i) the date set forth in the applicable Purch@safirmation, (iii) the date determined by applioatof Section 16 hereof or (iv) the date
identified to Buyer by Seller as the date thatrélated Mortgage Loan is to be sold pursuant taleefout Commitment.

"Repurchase Price" means the price at which Puechiortgage Loans are to be transferred from Btoy&eller upon termination of a
Transaction, which will be determined in each daseluding Transactions terminable upon demandhasum of the Purchase Price and the
accrued but unpaid Price Differential as of theeddtsuch determination.

"Request for Certification" means a notice senthtoCustodian reflecting the sale of one or momeased Mortgage Loans to Buyer
hereunder.

"Requirement of Law" means, with respect to anys&erany law, treaty, rule or regulation or deteation of an arbitrator, a court or other
governmental authority, applicable to or bindingmguch Person or any of its property or to whiethsPerson or any of its property is
subject.

"Responsible Officer" means as to any Person, lifef executive officer or, with respect to finarlaiaatters, the chief financial officer of
such Person.

"S&P" means Standard & Poor's Ratings Serviceangrsuccessor thereto.
"SEC" means the Securities and Exchange Commissia@any successor thereto.

"Security Agreement" means, with respect to anytlyiige Loan, any contract, instrument or other damtrelated to security for repayment
thereof (other than the related Mortgage and Mgegsote), executed by the Mortgagor and/or othecohnnection with such Mortgage
Loan, including without limitation, any securityr@g@ment, guaranty, title insurance policy, hazastdiiance policy, chattel mortgage, letter of
credit or certificate of deposit or other pledgedaunts, and any other documents and recordsnglatiany of the foregoing.

"Seller" means Chimera Investment Corporation®pérmitted successors and assigns.

"Servicer" means, with respect to Servicing Relddsmns, the servicers listed on Schedule 3A attdttereto, and with respect to the
Servicing Retained Loans, the servicers listed dmeSule 3B attached hereto, and any successotdhereny other servicer mutually
acceptable to Buyers and Seller.

"Servicer Notice" means a notice acknowledged leyMlaster Servicer substantially in the form of BhM hereto.

"Servicing Agreement” means any servicing agreeraptéred into among Seller and a Servicer or thstdl&Servicer as the same may be
amended from time to time.

"Servicing Released Loan" means a Purchased Marthagn with respect to which the related Serviddghts were sold to Seller and
subsequently purchased by Buyers on the relatethBse Date.

"Servicing Retained Loan" means Purchased Mortfiage with respect to which the related Servicingtis were retained by a third party
Servicer upon the sale of such Loan to Seller abdequent sale to Buyers on the related Purchase Da

-16-



"Servicing Rights" means contractual, possessonttwer rights of Seller or any other Person, whe#ising under a Servicing Agreement or
otherwise, to administer or service a Purchasedddge Loan.

"SIPA" means the Securities Investor Protection #ct970, as amended from time to time.

"Subordinated Debt" means, Indebtedness of Seléchwis (i) unsecured, (ii) no part of the prindip&such Indebtedness is required to be
paid (whether by way of mandatory sinking fund, ohgtory redemption, mandatory prepayment or othewisior to the date which is one
year following the Termination Date and (iii) thayment of the principal of and interest on suctebtddness and other obligations of Se

in respect of such Indebtedness are subordinatie: forior payment in full of the principal of amderest (including pogpetition obligations
on the Transactions and all other obligations &tullities of Seller to Buyer hereunder on termd aonditions approved in writing by Buyer
and all other terms and conditions of which aresfadtory in form and substance to Buyer.

"Subsidiary" means, with respect to any Person,cangoration, partnership or other entity of whatHeast a majority of the securities or
other ownership interests having by the terms tifesedinary voting power to elect a majority of theard of directors or other persons
performing similar functions of such corporatioasimership or other entity (irrespective of whetbenot at the time securities or other
ownership interests of any other class or clasEsaah corporation, partnership or other entitylldiave or might have voting power by
reason of the happening of any contingency) ieatitne directly or indirectly owned or controllbg such Person or one or more
Subsidiaries of such Person or by such Person mam@iomore Subsidiaries of such Person.

"Super Jumbo Mortgage Loan" means a Mortgage Lioaindtherwise satisfies the definition of Jumbo tdage Loan, but has an unpaid
principal balance of at least $2,000,000 but neatgr than $5,000,000.

"Take-out Commitment" means a commitment of Sediezither (a) sell one or more identified Mortgagans to a Take-out Investor or (b)
(i) swap one or more identified Mortgage Loans vaitiiake-out Investor that is an Agency for an AgeBecurity, and (ii) sell the related
Agency Security to a Take-out Investor, and in ezade, the corresponding Taéet Investor's commitment back to Seller to effatdtany o
the foregoing, as applicable. With respect to aalgeFout Commitment with an Agency, the applicalgerecy documents list Buyer as sole
subscriber.

"Take-out Investor" means (i) an Agency or (ii) @tlinstitution which has made a Take-out Commitnaent has been approved by Buyer.

"Termination Date" means the earlier of (a) Janu#y2009, and
(b) the date of the occurrence of an Event of Diefau

"Test Period" means any calendar quarter.
"Transaction" has the meaning set forth in Sectitvereof.
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"Transaction Request" means a request from SellBuyer, in the form attached as Exhibit A herédognter into a Transaction.

"Trust Receipt and Certification" means, with regge any Transaction as of any date, a receipteniification in the form attached as an
exhibit to the Custodial Agreement.

"Uniform Commercial Code" means the Uniform Comnmr€ode as in effect on the date hereof in theeSiGiNew York or the Uniform
Commercial Code as in effect in the applicablespligtion.

"Violation Deadline" has the meaning assigned tioeire Section 4(c) hereof.
3. Program; Initiation of Transactions

a. From time to time, Buyer will purchase from 8eltertain Mortgage Loans that have been purchag&eller from other originators. This
Agreement is a commitment by Buyer to enter intariBactions with the Seller for an amount equahéoMaximum Committed Purchase
Price. This Agreement is not a commitment by Bugegnter into Transactions with the Seller for amtsiexceeding the Maximum
Committed Purchase Price but rather sets fortiptbeedures to be used in connection with perioglimests for Buyer to enter into
Transactions with the Seller. The Seller herebyhaeohtedges that, beyond the Maximum Committed PugelRrice, Buyer is under no
obligation to agree to enter into, or to enter jmioy Transaction pursuant to this Agreement. AlicRased Mortgage Loans shall exceed or
meet the Acquisition Guidelines, and shall be sediby Servicer. The aggregate Purchase Priceroh&sed Mortgage Loans subject to
outstanding Transactions shall not exceed the MaxilAggregate Purchase Price.

b. With respect to each Transaction, Seller shefl Buyer and Custodian at least 1 Business Daigds potice of any proposed Purchase [
(the date on which such notice is given, the "Nofiate"); provided, that if Seller is delivering @5fewer Mortgage Loans on a Purchase
Date, the notice shall be delivered on or befor8a@@.m. (New York City time) on the Purchase Dé&te.the Notice Date, Seller shall (i)
request that Buyer enter into a Transaction byishing to Buyer a Transaction Request, (ii) deliceBuyer and Custodian a Mortgage Loan
Schedule and (iii) deliver to Custodian either @rest for Certification and each Mortgage Fileéo@adance with Section 10(b)(3) hereof.
With respect to requested Transactions which woaldtse the aggregate outstanding Purchase Prie# éartstanding Transactions to exceed
the Maximum Committed Purchase Price, Buyer magranto such requested Transaction or may notifieBef its intention not to enter

into such Transaction. In the event the MortgagarL8chedule provided by Seller contains erroneoogpater data, is not formatted prope
or the computer fields are otherwise improperlgradid, Buyer shall provide written or electroniciceto Seller describing such error and
Seller may either (a) give Buyer written or elentooauthority to correct the computer data, refdrtha Mortgage Loans or properly align the
computer fields or (b) correct the computer datfgnmat or properly align the computer fields itseld resubmit the Mortgage Loan Sche
as required herein. In the event that the SelleeggBuyer authority to correct the computer dafrmat the Mortgage Loan Schedule or
properly align the computer fields, the Seller paly $10 per change and any other direct expansaged by Buyer; provided, that upon 30
days' natice to the Sellers, Buyer may change saoiputer correction fee. The Seller shall hold Buyamless for such correction,
reformatting or realigning, as applicable, excepbtinerwise expressly provided herein.
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c. With respect to each Exception Mortgage Loaonugceipt of the Transaction Request, Buyer sbafisistent with this Agreement,
specify the terms for such proposed Transactiadting the Purchase Price, the Pricing Rate, thekbt Value and the Repurchase Date in
respect of such Transaction. The terms thereof bhalet forth in the Purchase Confirmation to bkvered to Seller on or prior to the
Purchase Date.

d. With respect to each Exception Mortgage Loaa Rhrchase Confirmation, together with this Agremimehall constitute conclusive
evidence of the terms agreed between Buyer andr&elh respect to the Transaction to which thecRase Confirmation relates, and Seller's
acceptance of the related proceeds shall consSeiter's agreement to the terms of such Purchasér@ation. It is the intention of the
parties that, with respect to each Exception Magglaoan, each Purchase Confirmation shall not parage from this Agreement but shall be
made a part of this Agreement. In the event of@mflict between this Agreement and, with respeaach Exception Mortgage Loan, a
Purchase Confirmation, the terms of the Purchasdi@uation shall control with respect to the rethferansaction.

e. Upon the satisfaction of the applicable condgiprecedent set forth in Section 10 hereof, aBeadfer's interest in the Repurchase Assets
shall pass to Buyer on the Purchase Date, aghiastansfer of the Purchase Price to Seller. Upamsfer of the Mortgage Loans to Buyer as
set forth in this Section and until terminationanfy related Transactions as set forth in Sectiomslb of this Agreement, ownership of each
Mortgage Loan, including each document in the egldflortgage File and Records, is vested in Buymided that, prior to the recordation
by the Custodian as provided for in the Custodigie®ment record title in the name of Seller to e@dohtgage shall be retained by Seller in
trust, for the benefit of Buyer, for the sole pusp®f facilitating the servicing and the supervisid the servicing of the Mortgage Loans.
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4. Repurchase

a. Seller shall repurchase the related Purchaseth®dm®e Loans from Buyer on each related RepurdBase Such obligation to repurchase
exists without regard to any prior or interveniiggldation or foreclosure with respect to any Passd Mortgage Loan (but liquidation or
foreclosure proceeds received by Buyer shall béexppo reduce the Repurchase Price for such Psechilortgage Loan on each Price
Differential Payment Date except as otherwise mrediherein). Seller is obligated to repurchasetakel physical possession of the Purch:i
Mortgage Loans from Buyer or its designee (inclgdime Custodian) at Seller's expense on the reRg¢gpdirchase Date.

b. Provided that no Default shall have occurrediarmbntinuing, and Buyer has received the rel&epurchase Price upon repurchase of the
Purchased Mortgage Loans, Buyer agrees to relesase/nership interest hereunder in the Purchasetgisige Loans (including, the
Repurchase Assets related thereto) at the reqti€siler. With respect to payments in full by tleéated Mortgagor of a Purchased Mortgage
Loan, Seller agrees to (i) provide Buyer with aycopa report from the related Servicer or Masten&er indicating that such Purchased
Mortgage Loan has been paid in full,

(i) remit to Buyer, within two Business Days, tRepurchase Price with respect to such Purchasetydym Loans and (iii) provide Buyer a
notice specifying each Purchased Mortgage Loanhhsibeen prepaid in full. Buyer agrees to rel@gasavnership interest in Purchased
Mortgage Loans which have been prepaid in fullrafeeipt of evidence of compliance with clausgshfiough (iii) of the immediately
preceding sentence.

c. In the event that at any time any Purchased daget Loan violates the applicable sublimit setfamtthe definition of Market Value, Buyer
may, in its sole discretion, redesignate such MaggéglLoan as an Exception Mortgage Loan. If Buyesdwot redesignate such Mortgage
Loan as an Exception Mortgage Loan, and if Selés to notify Buyer within five (5) Business Daf@lowing notice or knowledge of such
violation that Seller does not want to receivedhfbr such Mortgage Loan as described below, Boyan Affiliate of Buyer may offer to
terminate Seller's right and obligation to repusghauch Mortgage Loan by paying Seller a pricestedi by Buyer in its sole discretion (a
"Bid"). Seller, within five (5) Business Days ofcedpt of Buyer's bid (the "Violation Deadline") maw its sole discretion, either (i) accept
Buyer's bid, terminating Seller's right to repuredauch Mortgage Loan under this Agreement omgifediately repurchase the Mortgage
Loan at the Repurchase Price in accordance wishction 4. Seller shall pay Buyer a bid fee etu&R50 (the "Bid Fee") with respect to
each Mortgage Loan on which Buyer or its Affiliaekes a Bid, regardless of whether the Bid is aeceand such Bid Fee shall be due and
payable to Buyer on or before the Violation DeaglliAny amount paid by Buyer or its Affiliate to t@nate Seller's right to repurchase a
Purchased Mortgage Loan if a Bid is accepted putsoahis Section shall be applied by Buyer towtel outstanding Repurchase Price for
the applicable Transaction.
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5. Price Differential.

a. On each Business Day that a Transaction isamdstg, the Pricing Rate shall be reset and, udésswise agreed, the accrued and unpaid
Price Differential shall be settled in cash on e@tated Price Differential Payment Date. Two BaesmDays prior to the Price Differential
Payment Date, Buyer shall give Seller written @c#bnic notice of the amount of the Price Différ@rdue on such Price Differential
Payment Date. On the Price Differential PaymeneD&eller shall pay to Buyer the Price Differentalsuch Price Differential Payment

Date (along with any other amounts to be paid pmsto Section 7 hereof), by wire transfer in immggly available funds.

b. If Seller fails to pay all or part of the Pribdferential by 3:00 p.m. (New York City time) ohé related Price Differential Payment Date,
with respect to any Purchased Mortgage Loan, Seilail be obligated to pay to Buyer (in additiongod together with, the amount of such
Price Differential) interest on the unpaid RepusghBrice at a rate per annum equal to the PosulD&ate until the Price Differential is
received in full by Buyer.

c. Seller may remit to Buyer funds up to the outdiag Purchase Price, to be held as unsegregasbchtargin and collateral for all
Obligations under the Repurchase Agreement (sucuaimto the extent not applied to Obligations uriile Repurchase Agreement, the
"Buydown Amount"). The Buydown Amount shall be ussdBuyer in order to calculate the Price Differahtwhich will accrue on the
Purchase Price then outstanding minus the Buydomoukt, applied to Transactions involving the lowRsting Rate. The Seller shall be
entitled to request a drawdown of the Buydown Antarnremit additional funds to be added to the Bawd Amount no more than one time
per week. Without limiting the generality of thedgoing, in the event that a Margin Call or othefdult exists, the Buyer shall be entitled to
use any or all of the Buydown Amount to cure suctumstance or otherwise exercise remedies avaitaiihe Buyer without prior notice to,
or consent from, the Seller. Provided no Marginl @abther Default exists, Buyer shall remit anytmm of such Buydown Amount back to
Seller within one (1) Business Day of written resjuereof; provided that such written requesecived by the Buyer prior to 3:00 pm
(New York City time).

6. Margin Maintenance

a. If at any time the Market Value of any Purchalskedtgage Loan subject to a Transaction is less Buayer's Margin Amount for such
Transaction (a "Margin Deficit"), then Buyer may ibgtice to any Seller require Seller to transfeBtryer cash or Eligible Mortgage Loans
satisfactory to Buyer in its sole discretion ("Atioinal Purchased Mortgage Loans") in an amourgagtiequal to the Margin Deficit (such
requirement, a "Margin Call") .
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b. Notice delivered pursuant to Section 6(a) magilsen by any written or electronic means. Any oetijiven before 10:00 a.m. (New York
City time) on a Business Day shall be met, and¢teted Margin Call satisfied, no later than 5:08p(New York City time) on such

Business Day; notice given after 10:00 a.m. (NewkY®ity time) on a Business Day shall be met, dradrelated Margin Call satisfied, no
later than 5:00 p.m. (New York City time) on thdldwing Business Day (the foregoing time requiretsdor satisfaction of a Margin Call ¢
referred to as the "Margin Deadlines"). The failafdBuyer, on any one or more occasions, to exeiitssrights hereunder, shall not change or
alter the terms and conditions to which this Agreatris subject or limit the right of Buyer to doata later date. Seller and Buyer each agree
that a failure or delay by Buyer to exercise ights hereunder shall not limit or waive Buyer'hitggunder this Agreement or otherwise
existing by law or in any way create additionahtigyfor Seller.

c. In the event that a Margin Deficit exists widspect to any Purchased Mortgage Loan, Buyer manrany funds received by it to which
the Seller would otherwise be entitled hereund&ickwvfunds (i) shall be held by Buyer against tekated Margin Deficit and (ii) may be
applied by Buyer against any Purchased Mortgaga faawhich the related Margin Deficit remains athisse unsatisfied. Notwithstanding
the foregoing, the Buyer retains the right, insitde discretion, to make a Margin Call in accor@awith the provisions of this Section 6.

7. Income Payments
a. If Income is paid in respect of any Purchasedtfyéme Loan during the term of a Transaction, dnchme shall be the property of Buyer.

b. Provided no Event of Default has occurred arabrginuing, on each Price Differential Paymente)&eller shall remit to Buyer an amo
equal to the Price Differential out of the interpsttion of the Income paid in respect to the Paseld Mortgage Loans for the preceding
month in accordance with Section 5 of this Agreeitmdpon termination of any Transaction, to the aktbat there is any excess Income &
repayment of all amounts to be transferred to Blye$eller, Buyer, in its sole option, may applg #xcess income to reduce the Repurchase
Price due upon termination of any other outstandiramsactions.

c¢. Upon the occurrence and continuance of an Esfebefault, the Seller shall and shall cause thetglaServicer to deposit such Income to
the Collection Account. All such Income shall bédhia trust for Buyer, shall constitute the progest Buyer and shall not be commingled
with other property of the Seller, Master Servioerany Affiliate of the Seller or Master Servicewcept as expressly permitted above. Funds
deposited in the Collection Account during any nhosttall be held therein, in trust for the Buyertilithe next Price Differential Payment
Date. If an Event of Default has occurred, all feimtthe Collection Account shall be withdrawn amplied as determined by the Buyer.
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d. Notwithstanding any provision to the contranthis Section 7, within two (2) Business Days afaipt by Seller or Master Servicer of any
prepayment of principal in full, with respect t&®archased Mortgage Loan, Seller or Master Sergisall remit such amount to Buyer and
Buyer shall immediately apply any such amount remby Buyer to reduce the amount of the RepurcRaise due upon termination of the
related Transaction.

e. Notwithstanding anything to the contrary settfdrerein, upon notice by Buyer to Seller, Selfalisremit to Buyer all collections received
by Servicer or Seller on the Purchased Mortgagent @@ accordance with Buyer's directions no latantthe day on which aggregate
collections of principal and interest (excludingngipal prepayments) on the Purchased Mortgagedd.o@aches an amount to be indicated
by Buyer in its sole discretion. 8. Security Intgre

Although the parties intend that all Transactioessinder be sales and purchases and not loahg, @vént any such Transactions are de¢
to be loans, and in any event, Seller hereby pketly8uyer as security for the performance by $efiéts Obligations and hereby grants,
assigns and pledges to Buyer a fully perfected firerity security interest in the Purchased Magg Loans, the Records, and all related
servicing rights, the Program Agreements (to therdsuch Program Agreements and Seller's righe¢timeler relate to the Purchased
Mortgage Loans), any related Take-out Commitmeartg,Property relating to the Purchased Mortgagangoall insurance policies and
insurance proceeds relating to any Purchased Mgetgaan or the related Mortgaged Property, inclgdbut not limited to, any payments or
proceeds under any related primary insurance arartiansurance, Income, the Collection Account,Bhgdown Amount and any account
which such amount is deposited, Interest Rate BioteAgreements relating solely to any Purchasedibge Loan, accounts (including any
interest of Seller in escrow accounts) and anyratbatract rights, instruments, accounts, paymeigiis to payment (including payments of
interest or finance charges) general intangiblesaher assets relating to the Purchased Mortgaged.(including, without limitation, any
other accounts) or any interest in the Purchasedgédge Loans, and any proceeds (including theagls¢curitization proceeds) and
distributions with respect to any of the foregoargl any other property, rights, title or interesare specified on a Transaction Request
and/or Trust Receipt and Certification, in all arstes, whether now owned or hereafter acquired,existing or hereafter created
(collectively, the "Repurchase Assets").

Seller agrees to execute, deliver and/or file slatuments and perform such acts as may be reagamed#ssary to fully perfect Buyer's
security interest created hereby. FurthermoreStiker hereby authorizes the Buyer to file finagcitatements relating to the Repurchase
Assets, as the Buyer, at its option, may deem gypjate. The Seller shall pay the filing costs fay dinancing statement or statements
prepared pursuant to this

Section 8.

9. Payment and Transfer
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Unless otherwise mutually agreed in writing, adinsfers of funds to be made by Seller hereunddirtshanade in Dollars, in immediately
available funds, without deduction, set-off or ctaurnlaim, to Buyer at the following account maintd by Buyer: Account No. 3074 3796,
for the account of CSFB Buyer/Chimera Investmentp@ration Seller-Inbound Account, Citibank, ABA Ni21 000 089 or such other
account as Buyer shall specify to Seller in writiBgller acknowledges that it has no rights of dnstwal from the foregoing account. All
Purchased Mortgage Loans transferred by one pargtdito the other party shall be in the casemfrahase by Buyer in suitable form for
transfer or shall be accompanied by duly executsttiments of transfer or assignment in blank arth ®ther documentation as Buyer may
reasonably request. All Purchased Mortgage Loaalb Is evidenced by a Trust Receipt and CertificatAny Repurchase Price received by
Buyer after 2:00 p.m. (New York City time) shall teemed received on the next succeeding Busingss Da

10. Conditions Precedent

a. Initial Transaction. As conditions precedentht® initial Transaction, Buyer shall have receieador before the day of such initial
Transaction the following, in form and substandésactory to Buyer and duly executed by Seller aadh other party thereto:

(1) Program Agreements. The Program Agreementiifiimg without limitation a Custodial Agreementarform acceptable to Buyer) duly
executed and delivered by the parties thereto aimybin full force and effect, free of any modifiiwan, breach or waiver.

(2) Security Interest. Evidence that all other@usinecessary or, in the opinion of Buyer, desirédlperfect and protect Buyer's interest ir
Purchased Mortgage Loans and other RepurchasesAs®eat been taken, including, without limitationlydauthorized and filed Uniform
Commercial Code financing statements on Form UCC-1.

(3) Organizational Documents. A certificate of tteeporate secretary of Seller substantially inftren of Exhibit H hereto, attaching certifi
copies of Seller's charter, bylaws and corporaelations approving the Program Agreements angaetions thereunder (either specifically
or by general resolution) and all documents evidgnother necessary corporate action or governrhaptaovals as may be required in
connection with the Program Agreements.

(4) Good Standing Certificate. A certified copyaofjood standing certificate from the jurisdictidrooganization of Seller, dated as of no
earlier than the date 10 Business Days prior tdPtlitehase Date with respect to the initial Tranieadtereunder.

(5) Incumbency Certificate. An incumbency certifecaf the corporate secretary of Seller, certifyiing names, true signatures and titles o
representatives duly authorized to request traimsechereunder and to execute the Program Agresment

-24-



(6) Opinion of Counsel. An opinion of Seller's ceah in form and substance substantially as s#t forExhibit F attached hereto.
(7) Fees. Payment of any fees due to Buyer hereunde
(8) Insurance. Evidence that Seller has added Bayan additional loss payee under the Sellerdisidnsurance.

b. All Transactions. The obligation of Buyer to@ninto each Transaction pursuant to this Agreensesiibject to the following conditions
precedent:

(1) Due Diligence Review. Without limiting the geality of Section 34 hereof, Buyer shall have coatgdl, to its satisfaction, its due
diligence review of the related Mortgage Loans Setler and each Servicer.

(2) Required Documents. The Seller shall have dedi¢t the Mortgage File to the Custodian in accardavith the terms of the Custodial
Agreement.

(3) Transaction Documents. Buyer or its designedl slave received on or before the day of such Jaation (unless otherwise specified in
this Agreement) the following, in form and subsisatisfactory to Buyer and (if applicable) dulyeuted:

(a) A Transaction Request delivered pursuant tei@e8(c) hereof and a Purchase Confirmation, fliapble.
(b) The Request for Certification and the relatedtGdial Mortgage Loan Schedule, and the Trust iRece
(c) Such certificates, opinions of counsel or otth@tuments as Buyer may reasonably request.

(4) No Default. No Default or Event of Default shiadve occurred and be continuing;

(5) Acquisition Guidelines. A true and correct cagthe relevant Acquisition Guidelines certifieg &n officer of the Seller, which have be
approved by Buyer.

(6) Requirements of Law. Buyer shall not have deteed that the introduction of or a change in aegirement of Law or in the
interpretation or administration of any Requiremafntaw applicable to Buyer has made it unlawfuigdao Governmental Authority shall
have asserted that it is unlawful, for Buyer toeemto Transactions with a Pricing Rate based IBOR.

(7) Representations and Warranties. Both immedgigtebr to the related Transaction and also afteing effect thereto and to the intended
use thereof, the representations and warrantieg tmpgé&eller in each Program Agreement shall be tmeect and complete on and as of ¢
Purchase Date in all material respects with theesfmmte and effect as if made on and as of sudh(@at if any such representation or
warranty is expressly stated to have been madéaspecific date, as of such specific date).
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(8) Electronic Tracking Agreement. To the exterite®és selling Mortgage Loans which are registeoadhe MERS(R) System, an Electrc
Tracking Agreement entered into, duly executeddelvered by the parties thereto and being infauite and effect, free of any modificatis
breach or waiver.

(9) Material Adverse Change. None of the followsill have occurred and/or be continuing:

(a) Credit Suisse First Boston, New York Brancloigporate bond rating as calculated by S&P or Mootg's been lowered or downgraded to
a rating below investment grade by S&P or Moody's;

(b) an event or events shall have occurred in tueldaith determination of Buyer resulting in tH&eetive absence of a "repo market" or
comparable "lending market" for financing debt ghtions secured by mortgage loans or securities @vent or events shall have occurred
resulting in Buyer not being able to finance PusgtaMortgage Loans through the "repo market" ordileg market" with traditional
counterparties at rates which would have been redde prior to the occurrence of such event or eyem

(c) an event or events shall have occurred regyiitirthe effective absence of a "securities marf@tsecurities backed by mortgage loans or
an event or events shall have occurred resultiBuier not being able to sell securities backednoytgage loans at prices which would have
been reasonable prior to such event or events; or

(d) there shall have occurred a material adveraagin the financial condition of Buyer which affe(or can reasonably be expected to
affect) materially and adversely the ability of Buyo fund its obligations under this Agreement.

11. Program; Costs

a. Seller shall reimburse Buyer for any of Buysr@sonable out-of-pocket costs, including due elilige review costs and reasonable
attorney's fees, incurred by Buyer in determinimg acceptability to Buyer of any Mortgage Loandle8shall also pay, or reimburse Buye
Buyer shall pay, any termination fee, which maydbe any servicer. Seller shall pay the fees andresgs of Buyer's counsel in connection
with the Program Agreements; provided that thee8shall not be responsible for legal fees in excé$60,000 in connection with the initial
preparation and negotiations of the Program Agredsnar due diligence cost in excess of the DuggBiice Cap in accordance with Section
34 hereof. Legal fees for any subsequent amendrteetiiss Agreement or related documents shall baéby Seller. Seller shall pay ongo
custodial and bank fees and expenses, and anyarbeing fees and expenses under any other Proggaeement.
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b. If Buyer determines that, due to the introducid, any change in, or the compliance by Buyehwiit any eurocurrency reserve
requirement or (ii) the interpretation of any laggulation or any guideline or request from anyti@ank or other Governmental Authority
(whether or not having the force of law), therellsh@ an increase in the cost to Buyer in engagirthe present or any future Transactions,
then Seller agrees to pay to Buyer, from timerteetiupon demand by Buyer (with a copy to Custodia@)actual cost of additional amounts
as specified by Buyer to compensate Buyer for sncteased costs.

c. With respect to any Transaction, Buyer may aagickly rely upon, and shall incur no liability $ller in acting upon, any request or other
communication that Buyer reasonably believes teHzaen given or made by a person authorized to ieidea Transaction on Seller's beh
whether or not such person is listed on the cedtifi delivered pursuant to Section 10(a)(5) hetaafach such case, Seller hereby waives the
right to dispute Buyer's record of the terms of Buechase Confirmation, request or other commuinicat

d. Notwithstanding the assignment of the Programements with respect to each Purchased Mortgage tcBuyer, Seller agrees and
covenants with Buyer to enforce diligently Selleights and remedies set forth in the Program Agesds.

e. Any payments made by Seller to the Buyer steftée and clear of, and without deduction or witding for, any taxes; provided,
however, that if such payer shall be required lytladeduct or withhold any taxes from any sumsapbég/to Buyer, then such payer shall
make such deductions or withholdings and pay soobuats to the relevant authority in accordance wajthplicable law, (B) pay to Buyer the
sum that would have been payable had such dedumtisithholding not been made, and (C) at the titriee Differential is paid, pay to
Buyer all additional amounts as specified by Bugegpreserve the aftdaex yield Buyer would have received if such tax hatibeen imposei
and otherwise indemnify Buyer for any such taxegadsed.

12. Servicing

a. Seller, on Buyer's behalf, shall contract wilsreServicer and the Master Servicer to, or ifésédl the Servicer, Seller shall, service the
Mortgage Loans consistent with the degree of skil care that Seller customarily requires with eespo similar Mortgage Loans owned or
managed by it and in accordance with Accepted BiewyiPractices. The Seller shall cause each Seraigethe Master Servicer to (i) comply
with all applicable Federal, State and local lawd segulations, (ii) maintain all state and feddicanses necessary for it to perform its
servicing responsibilities hereunder and (iii) mopair the rights of Buyer in any Mortgage Loansaay payment thereunder. Buyer may
terminate the servicing of any Servicing Releasaxutlyage Loan with the then-existing servicer incaidance with Section 12(e) hereof.
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b. Seller shall cause each Servicer and the M&steicer to hold or cause to be held all escrovd$urollected by such Servicer or the Master
Servicer with respect to any Purchased Mortgages datrust accounts and shall apply the samehfoptrposes for which such funds were
collected.

¢. Upon the occurrence and continuance of an Esfeldefault, the Seller shall and shall cause thetlaServicer to deposit all collections
received by Master Servicer on the Purchased Mgetdaans in the Collection Account

d. On the date hereof, Seller shall provide proynatiBuyer (i) a Servicer Notice addressed to apéed to by the Master Servicer of the
related Purchased Mortgage Loans, advising suahceeiof such matters as Buyer may reasonably stqineluding, without limitation,
recognition by the Master Servicer of Buyer's iegtiin such Purchased Mortgage Loans and the Masteicer's agreement that upon rec
of notice of an Event of Default from Buyer, it Wibllow the instructions of Buyer with respectttee Purchased Mortgage Loans and any
related Income with respect thereto.

e. Upon the occurrence of an Event of Default hedeunor a material default under the Servicing Agrent, Buyer shall have the right to
immediately terminate the Servicer's right to seewthe Servicing Released Purchased Mortgage Lwadesr the Servicing Agreement with
payment of any penalty or termination fee. Sellet the related Servicer shall cooperate in trarisfiethe servicing of the Servicing Relea
Purchased Mortgage Loans to a successor servipeiraed by Buyer in its sole discretion.

f. If Seller should discover that, for any reasdmatgoever, Seller or any entity responsible toegé&lir managing or servicing any such
Purchased Mortgage Loan has failed to perform fa#jler's obligations under the Program Agreemengsy of the obligations of such
entities with respect to the Purchased Mortgagenkp&eller shall promptly notify Buyer.

13. Representations and Warranties
a. Seller represents and warrants to Buyer aseadidite hereof and as of each Purchase Date foFrangaction that:

(1) Seller Existence. Seller has been duly orgahée is validly existing as a corporation in getahding under the laws of the State of
Maryland.
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(2) Licenses. Seller is duly licensed or is otheeaqualified in each jurisdiction in which it trass business for the business which it
conducts and is not in default of any applicabtiefal, state or local laws, rules and regulatiariess, in either instance, the failure to take
such action is not reasonably likely (either indisally or in the aggregate) to cause a Materialekde Effect and is not in default of such
state's applicable laws, rules and regulationdeSeas the requisite power and authority and legat to originate and purchase Mortgage
Loans (as applicable) and to own, sell and graietnaon all of its right, title and interest in atwlthe Mortgage Loans, and to execute and
deliver, engage in the transactions contemplate@iy perform and observe the terms and conditi§rthis Agreement, each Program
Agreement and any Transaction Request or, if apipléc Purchase Confirmation.

(3) Power. Seller has all requisite corporate beopower, and has all governmental licenses, aatitmns, consents and approvals nece
to own its assets and carry on its business asheavg or as proposed to be conducted, except wherack of such licenses, authorizations,
consents and approvals would not be reasonablly likehave a Material Adverse Effect.

(4) Due Authorization. Seller has all necessarpomate or other power, authority and legal righéxecute, deliver and perform its
obligations under each of the Program Agreemestapalicable. This Agreement, any Transaction Retieirchase Confirmation and the
Program Agreements have been (or, in the caseogf&mn Agreements and any Transaction Request, &edbonfirmation not yet execut
will be) duly authorized, executed and deliveredSajler, all requisite or other corporate actiomihg been taken, and each is valid, binding
and enforceable against Seller in accordance wgtteims except as such enforcement may be affegtbdnkruptcy, by other insolvency
laws, or by general principles of equity.

(5) Financial Statements. The financial statemeh&gller, copies of which have been furnishedugeB, (i) are, as of the dates and for the
periods referred to therein, complete and correellimaterial respects, (ii) present fairly thegfincial condition and results of operations of
Seller as of the dates and for the periods indicatel (iii) have been prepared in accordance wAAR consistently applied (subject as to
interim statements to normal year end adjustme8iae the date of the most recent financial states) there has been no Material Adverse
Change with respect to Seller. The Seller hasherdate of the statements delivered pursuantsdShétion (the "Statement Date") no
liabilities, direct or indirect, fixed or contingematured or unmatured, known or unknown, or liabs for taxes, long-term leases or unusual
forward or long-term commitments not discloseddiyreserved against in, said balance sheet angdedtatements, and at the present time
there are no material unrealized or anticipategdsgrom any loans, advances or other commitmér8slter except as heretofore disclose
Buyer in writing.
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(6) Event of Default. There exists no Event of Réfainder Section 15(b) hereof, which default giviee to a right to accelerate indebtedness
as referenced in Section 15(b) hereof, under anygage, borrowing agreement or other instrumerigneement pertaining to indebtedness
for borrowed money or to the repurchase of mortdages or securities.

(7) Solvency. Seller is solvent and will not bedered insolvent by any Transaction and, after giwfiect to such Transaction, will not be
left with an unreasonably small amount of capitdhwhich to engage in its business. Seller dogsntend to incur, nor does it believe the
has incurred, debts beyond its ability to pay siehts as they mature and is not contemplatingadhenteencement of insolvency, bankruptcy,
liquidation or consolidation proceedings or the@ppment of a receiver, liquidator, conservatanstee or similar official in respect of such
entity or any of its assets. The amount of consiiil@n being received by Seller upon the sale oRthchased Mortgage Loans to Buyer
constitutes reasonably equivalent value and faisickeration for such Purchased Mortgage LoanseiSelhot transferring any Purchased
Mortgage Loans with any intent to hinder, delaylefraud any of its creditors.

(8) No Conflicts. The execution, delivery and pemfance by Seller of this Agreement, any Transadfiequest or Purchase Confirmation
hereunder and the Program Agreements do not cowfiiic any term or provision of the certificatein€orporation or byaws of Seller or an
law, rule, regulation, order, judgment, writ, inpdion or decree applicable to Seller of any cawgulatory body, administrative agency or
governmental body having jurisdiction over Sellghjch conflict would have a Material Adverse Effactd will not result in any violation of
any such mortgage, instrument, agreement or oldigéd which Seller is a party.

(9) True and Complete Disclosure. All informatioeports, exhibits, schedules, financial statementrtificates of Seller or any Affiliate
thereof or any of their officers furnished or tofbenished to Buyer in connection with the inittalany ongoing due diligence of Seller, or
Affiliate or officer thereof, negotiation, prepai@t, or delivery of the Program Agreements are &me complete and do not omit to disclose
any material facts necessary to make the staterhergi or therein, in light of the circumstanagesvhich they are made, not misleading. All
financial statements have been prepared in accoedaith GAAP.

(10) Approvals. No consent, approval, authorizabowrder of, registration or filing with, or notido any governmental authority or court is
required under applicable law in connection with #xecution, delivery and performance by Sellghizf Agreement, any Transaction
Request, Purchase Confirmation and the Programehggats.

(11) Litigation. There is no action, proceedingrorestigation pending with respect to which thel&@dias received service of process or, to
the best of Seller's knowledge threatened agaibsfore any court, administrative agency or othibunal (A) asserting the invalidity of this
Agreement, any Transaction, Transaction RequesthBse Confirmation or any Program Agreement, @@kig to prevent the
consummation of any of the transactions contemglayethis Agreement, any Transaction Request, RgeelConfirmation or any Program
Agreement, (C) makes a claim individually in an amipgreater than $2,000,000 or in an aggregate ahgpaater than $5,000,000, (D) wh
requires filing with the Securities and Exchangen@assion in accordance with the 1934 Act or angsuhereunder or (E) which might
materially and adversely affect the validity of ertgage Loans or the performance by it of itsgdtions under, or the validity or
enforceability of, this Agreement, any TransactRequest, Purchase Confirmation or any Program Ageeé
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(12) Material Adverse Change. There has been nermabtdverse change in the business, operatimasidial condition, properties or
prospects of Seller Affiliates since the date sethfin the most recent financial statements seppid Buyer.

(13) Ownership. Upon payment of the Purchase Rnckthe filing of the financing statement and dsljvof the Mortgage Files to the
Custodian and the Custodian's receipt of the m:Rexjuest for Certification, Buyer shall becomedbke owner of the Purchased Mortgage
Loans and related Repurchase Assets, free andaflafiliens and encumbrances.

(14) Acquisition Guidelines. The Acquisition Guithads provided to Buyer are the true and correctudgition Guidelines of the related
originator.

(15) Taxes. Seller has timely filed all tax retuthat are required to be filed by it and has péithaes, except for any such taxes as are being
appropriately contested in good faith by appropri@oceedings diligently conducted and with respeethich adequate reserves have been
provided. The charges, accruals and reserves dioibles of Seller in respect of taxes and other gouental charges are, in the opinion of
Seller, adequate.

(16) Investment Company. Neither Seller nor anigoSubsidiaries is required to be registered d$mwestment company"”, or a company
"controlled" by an entity required to be registessdan "investment company,"” within the meanintheflnvestment Company Act of 1940,
amended.

(17) Chief Executive Office; Jurisdiction of Orgaation. On the Effective Date, Seller's chief exaeuoffice, is, and has been, located at
1211 Avenue of the Americas, Suite 2902, NY, NY 3®00n the Effective Date, Seller's jurisdictionoofanization is the State of Maryland.
Seller shall provide Buyer with thirty days advamagice of any change in Seller's principal offareplace of business or jurisdiction. Seller
has no trade name. During the preceding five y&eter has not been known by or done businessrameother name, corporate or
fictitious, and has not filed or had filed agaiitstny bankruptcy receivership or similar petitior® has it made any assignments for the
benefit of creditors.
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(18) Location of Books and Records. The locatiorrehSeller keeps its books and records, includingpenputer tapes and records relating
to the Purchased Mortgage Loans and the relatedrBlegise Assets is its chief executive office.

(19) Adjusted Tangible Net Worth. On the Effectbate, Seller's Adjusted Tangible Net Worth is msislthan $200,000,000.

(20) ERISA. Each Plan to which Seller or its Sulasids make direct contributions, and, to the kremgle of Seller, each other Plan and each
Multiemployer Plan, is in compliance in all maténespects with, and has been administered in alérral respects in compliance with, the
applicable provisions of ERISA, the Code and ameofEederal or State law.

(21) Adverse Selection. Seller has not selectedPtirehased Mortgage Loans in a manner so as tosadyaffect Buyer's interests.

(22) Agreements. Neither Seller nor any Subsididrgeller is a party to any agreement, instrumenitndenture or subject to any restriction
materially and adversely affecting its businesgrafions, assets or financial condition, excemisslosed in the financial statements
described in Section 13(a)(5) hereof. Neither $elte any Subsidiary of Seller is in default in frerformance, observance or fulfillment of
any of the obligations, covenants or conditionstaimed in any agreement, instrument, or indenturekvdefault could have a material
adverse effect on the business, operations, piepedr financial condition of Seller as a whol@ hblder of any indebtedness of Seller or of
any of its Subsidiaries has given notice of angded default thereunder.

(23) Other Indebtedness. All Indebtedness (othem thdebtedness evidenced by this Agreement) ¢drSetisting on the date hereof is listed
on Exhibit J hereto (the "Existing Indebtedness").

(24) Servicing. Seller has ensured that the applc&ervicer and Master Servicer has adequatediakstanding, servicing facilities,
procedures and experienced personnel necessahefeound servicing of mortgage loans of the symestas may from time to time
constitute Mortgage Loans and in accordance witbefited Servicing Practices.

(25) No Reliance. Seller has made its own indepaindiecisions to enter into the Program Agreememdisesch Transaction and as to whether
such Transaction is appropriate and proper foasel upon its own judgment and upon advice frorh adeisors (including without

limitation, legal counsel and accountants) as stdeemed necessary. Seller is not relying uporadwigce from Buyer as to any aspect of the
Transactions, including without limitation, the &gaccounting or tax treatment of such Transastion
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(26) Plan Assets. Seller is not an employee bepkfit as defined in Section 3 of Title | of ERIS¥,a plan described in
Section 4975(e)(1) of the Code, and the Purchasagsige Loans are not "plan assets" within the ingaof 29 CFR ss.2510.3-101 in the
Seller's hands.

(27) No Prohibited Persons. Neither the Selleramyr of its Affiliates, officers, directors, partsesr members, is an entity or person (or to the
Seller's knowledge, owned or controlled by an gmtitperson): (i) that is listed in the Annex to,i®otherwise subject to the provisions of
Executive Order 13224 issued on September 24, PET13224"); (ii) whose name appears on the Un8tdes Treasury Department's
Office of Foreign Assets Control ("OFAC") most aent list of "Specifically Designated National antb&ed Persons" (which list may be
published from time to time in various mediums uthg, but not limited to, the OFAC website, httpiw.treas.gov/ofac/t11sdn.pdf); (iii)

who commits, threatens to commit or supports "t&sne’, as that term is defined in EO13224; or (o is otherwise affiliated with any
entity or person listed above (any and all pamiegersons described in clauses (i) through (igvatare herein referred to as a "Prohibited
Person™).

b. With respect to every Purchased Mortgage LoaleiSepresents and warrants to Buyer as of tpécable Purchase Date for any
Transaction and each date thereafter that eachsemiation and warranty set forth on Schedulerliégsand correct.

c. The representations and warranties set forthisnAgreement shall survive transfer of the PuseldaMortgage Loans to Buyer and shall
continue for so long as the Purchased Mortgage . aam subject to this Agreement. Upon discovergéler or Buyer of any breach of any
of the representations or warranties set forthig Agreement, the party discovering such breaeali promptly give notice of such discovery
to the others. Buyer has the right to requiretsrunreviewable discretion, Seller to repurchashiwil Business Day after receipt of notice
from Buyer any Purchased Mortgage Loan (i) for aracbreach of one or more of the representatiodsvanranties referenced in Section 13
(b) exists and which breach has a material adwdfset on the value of such Mortgage Loan or thergsts of Buyer or (ii) which is
determined by Buyer, in its good faith discretitmbe unacceptable for inclusion in a securitizatio

14. Covenants
Seller covenants with Buyer that, during the tefrthis facility:
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a. Adjusted Tangible Net Worth. Seller shall mam&n Adjusted Tangible

Net Worth of at least $200,000,000. b. Indebtedteggljusted Tangible Net Worth Ratio. Seller'scaf Recourse Indebtedness to Adjus
Tangible Net Worth shall not exceed 12:1.

c. Litigation. Seller will promptly, and in any aviewithin ten

(10) days after service of process on any of tHewving, give to Buyer notice of all litigation, &ions, suits, arbitrations, investigations
(including, without limitation, any of the foreg@jrwhich are threatened or pending) or other legakbitrable proceedings affecting Seller or
any of their Subsidiaries or affecting any of thiegerty of any of them before any Governmental Auitl that (i) questions or challenges the
validity or enforceability of any of the Program ¥égments or any action to be taken in connectidi thie transactions contemplated hereby,
(i) makes a claim individually in an amount gredtean $2,000,000 or in an aggregate amount grézar$5,000,000, or (iii) which,
individually or in the aggregate, if adversely deted, could be reasonably likely to have a Matekidverse Effect.

d. Prohibition of Fundamental Changes. Seller shatllenter into any transaction of merger or cadatibn or amalgamation, or liquidate,
wind up or dissolve itself (or suffer any liquidati winding up or dissolution) or sell all or sudrgially all of its assets, excluding any such
action taken in connection with (1) any securiimatransaction or (2) in connection with an asseted financing or other secondary market
transaction related to mortgage loans and the argicourse of the Seller's business; and provithed,Seller may merge or consolidate with
(a) any wholly owned subsidiary of Seller, or (byather Person if Seller is the surviving corpmatand provided further, that if after
giving effect thereto, no Default would exist herdar.

e. Maintenance of Profitability. Seller shall netrmit, for any Test Period, Net Income for sucht Reriod, before income taxes for such 1
Period and distributions made during such Testoeto be less than $1.00.

f. Servicer; Asset Tape. Upon the occurrence ofdrthe following

() the occurrence and continuation of an Evemeftult, (b) upon any Purchased Mortgage Loan b@mpan Aged Loan, (c) the fifth
Business Day of each month, or (d) upon the reqpieBuyer, Seller shall cause the applicable Servic Master Servicer to provide to
Buyer, electronically, in a format mutually accdypeato Buyer and Seller, an Asset Tape by no thien the Reporting Date. Seller shall not
cause the Mortgage Loans to be serviced by anyceemther than a servicer expressly approved itingrby Buyer, which approval shall be
deemed granted by Buyer with respect to Seller thighexecution of this Agreement.

g. Insurance. The Seller shall continue to maintainSeller and its Subsidiaries, Fidelity Inswarn an aggregate amount at least equal to
$1,000,000. The Seller shall maintain, for Selled &s Subsidiaries, Fidelity Insurance in resgedts officers, employees and agents, with
respect to any claims made in connection with @llryy portion of the Repurchase Assets. The Ssliell notify the Buyer of any material
change in the terms of any such Fidelity Insurance.
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h. No Adverse Claims. Seller warrants and will deffeand shall cause any Servicer or Master Sertacgefend, the right, title and interest of
Buyer in and to all Purchased Mortgage Loans aaddlated Repurchase Assets against all adverisesctnd demands.

i. Assignment. Except as permitted herein, nei®ler nor any Servicer shall sell, assign, transfetherwise dispose of, or grant any op
with respect to, or pledge, hypothecate or grasdcrity interest in or lien on or otherwise encemf@xcept pursuant to the Program
Agreements), any of the Purchased Mortgage Loaasyinterest therein, provided that this Sectioallsot prevent any transfer of
Purchased Mortgage Loans in accordance with thgr&mo Agreements.

j. Security Interest. Seller shall do all thingsegsary to preserve the Purchased Mortgage Loanthamelated Repurchase Assets so

they remain subject to a first priority perfecteggrity interest hereunder. Without limiting thedgoing, Seller will comply with all rules,
regulations and other laws of any Governmental Atity and cause the Purchased Mortgage Loans oetated Repurchase Assets to
comply with all applicable rules, regulations ardes laws. Seller will not allow any default for igh Seller is responsible to occur under any
Purchased Mortgage Loans or the related Repurckessts or any Program Agreement and Seller shiligarform or cause to be

performed when due all of its obligations under Boychased Mortgage Loans or the related Repurékessts and any Program Agreement.

k. Records.

(1) Seller shall collect and maintain or causedabllected and maintained all Records relatingpéoPurchased Mortgage Loans in
accordance with industry custom and practice feetsssimilar to the Purchased Mortgage Loans, direguthose maintained pursuant to the
preceding subparagraph, and all such Recordslshail Custodian's possession unless Buyer otheagigves. Seller will not allow any
such papers, records or files that are an originah only copy to leave Custodian's possessiargpor individual items removed in
connection with servicing a specific Mortgage Loianwhich event Seller will obtain or cause to likained a receipt from a financially
responsible person for any such paper, recordeorSeller or the Servicer of the Purchased Mordamans will maintain all such Records
in the possession of Custodian in good and complatdition in accordance with industry practicesdssets similar to the Purchased
Mortgage Loans and preserve them against loss.
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(2) For so long as Buyer has an interest in ordieany Purchased Mortgage Loan, Seller will haldause to be held all related Records in
trust for Buyer. Seller shall notify, or cause ®rmtified, every other party holding any such Rdsmf the interests and liens in favor of
Buyer granted hereby.

(3) Upon reasonable advance notice from Custodiduger, Seller shall (x) make any and all suchdrés available to Custodian or Buyer
to examine any such Records, either by its owrtefi or employees, or by agents or contractorsothr, and make copies of all or any
portion thereof, and (y) permit Buyer or its auiled agents to discuss the affairs, finances aodusts of Seller with its chief operating
officer and chief financial officer and to discuke affairs, finances and accounts of Seller vighndependent certified public accountants.

I. Books. Seller shall keep or cause to be kept@isonable detail books and records of accouns assets and business and shall clearly
reflect therein the transfer of Purchased Mortdamgns to Buyer.

m. Approvals. Seller shall maintain all licensesrmpits or other approvals necessary for Selleptalact its business and to perform its
obligations under the Program Agreements, and iSsiil@ll conduct its business strictly in accordawith applicable law.

n. Material Change in Business. Seller shall ndtereny material change in the nature of its busiasscarried on at the date hereof.
0. Reserved.

p. Distributions. Seller shall not pay any dividergteater than Net Income in any given calendar. yean Event of Default has occurred and
is continuing, Seller shall not pay any dividendhwespect to any capital stock or other equitgriests in such entity, whether now or
hereafter outstanding, or make any other distriouiin respect thereof, either directly or indirgctvhether in cash or property or in
obligations of Seller.

g. Applicable Law. Seller shall comply with the veg@ments of all applicable laws, rules, regulatiand orders of any Governmental
Authority.

r. Existence. Seller shall preserve and maintaitegal existence and all of its material rightsvifeges, licenses and franchises.

s. Chief Executive Office; Jurisdiction of Organipa. Seller shall not move its chief executiveicgffrom the address referred to in Section
13(a)(17) or change its jurisdiction of organizatfocom the jurisdiction referred to in Section 1§{&) unless it shall have provided Buyer 30
days' prior written notice of such change.

-36-



t. Taxes. Seller shall timely file all tax returthit are required to be filed by it and shall tiynehy and discharge all taxes, assessments and
governmental charges or levies imposed on it atsoimcome or profits or on any of its propertygsrio the date on which penalties attach
thereto, except for any such tax, assessment, eloauigvy the payment of which is being contestedaod faith and by proper proceedings
and against which adequate reserves are beingairadt

u. Transactions with Affiliates. Seller will notten into any transaction, including, without limitan, any purchase, sale, lease or exchange of
property or the rendering of any service, with afffliate unless such transaction is (a) otherwpsemitted under the Program Agreements,
(b) in the ordinary course of Seller's business(@hdpon fair and reasonable terms no less fal®tatSeller than it would obtain in a
comparable arm's length transaction with a Perganhnis not an Affiliate, or make a payment thandd otherwise permitted by this Section
to any Affiliate.

v. Guarantees. Seller shall not create, incur,massur suffer to exist any Guarantees, except (fi¢oextent reflected in Seller's financial
statements or notes thereto and (ii) to the extenaggregate Guarantees of Seller do not exce®0&B00.

w. Indebtedness. Seller shall not incur any addtionaterial Indebtedness that has not been appiow8uyer, other than:
(1) Indebtedness to the Buyer under this Agreement;
(2) Obligations to pay taxes;

(3) Liabilities for accounts payable, non capitatizquipment or operating leases and similar itaslincurred in the ordinary course of
business;

(4) Accrued expenses, deferred credits and lossngamcies that are properly classified as liaksitunder GAAP;

(5) Indebtedness incurred in the ordinary courdausiness to hedge the risk of interest rate fhtadns or any of the Seller's portfolios or
pipelines of Mortgage Loans under this Repurchageément or in respect of other Indebtedness pedirtiereunder;

(6) Liabilities for capital leases and similar lilities incurred in the ordinary course of businagsto an aggregate maximum amount of
$5,000,000;

(7) Indebtedness under other committed mortgagelvaarse lines of credit (including committed mortgéman repurchase agreements) now
or hereafter existing, the papers evidencing, $egugoverning or otherwise related to which Inéglmess impose covenants and conditions
on the Seller that are no more restrictive or ongttban the covenants and conditions imposed o8¢Her by this Agreement and notice of
which has been delivered to the Buyer;
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(8) The specific Indebtedness described on ExBijbit

(9) Other Indebtedness of the Seller approved itingrby the Buyer (provided that Buyer shall hageobligations to approve any such
Indebtedness, and may approve or disapprove ieiBtiyer's sole and absolute discretion).

X. Hedging. Seller has entered into Interest RadéeBtion Agreements with respect to the Alt-A Mage Loans, Jumbo Mortgage Loans and
Conforming Mortgage Loans, having terms with respe@rotection against fluctuations in interesesaacceptable to Buyer in its sole
discretion.

y. True and Correct Information. All informatiorgports, exhibits, schedules, financial statementedificates of Seller, any Affiliate there
or any of their officers furnished to Buyer hereendnd during Buyer's diligence of Seller are ailtlhe true and complete and do not om
disclose any material facts necessary to maketdtensents herein or therein, in light of the ciraiamces in which they are made, not
misleading. All required financial statements, mmfiation and reports delivered by Seller to Buyenspant to this Agreement shall be
prepared in accordance with U.S. GAAP, or, if aggifie, to SEC filings, the appropriate SEC accogntegulations.

z. Servicing. Seller has ensured that the appkc8elvicer and Master Servicer has adequate fiabsteinding, servicing facilities, procedt
and experienced personnel necessary for the samidiag of mortgage loans of the same types asfnaay time to time constitute Mortga
Loans and in accordance with Accepted Servicingties.

aa. Take-out Payments. With respect to each Coeuiniitortgage Loan, Seller shall arrange that alhpayts under the related Take-out
Commitment shall be paid directly to Buyer at tbeaunt set forth in Section 9 hereof, or to an aot@pproved by Buyer in writing prior to
such payment. With respect to any Agency Take-aum@itment, if applicable, (1) with respect to theeatransfer instructions as set forth in
Freddie Mac Form 987 (Wire Transfer Authorization & Cash Warehouse Delivery) such wire transfructions are identical to Buyer's
wire instructions or Buyer has approved such waiagfer instructions in writing in its sole discoet, or (2) the Payee Number set forth on
Fannie Mae Form 1068 (Fixed-Rate, Graduated-Payre@rowing-Equity Mortgage Loan Schedule) or Fariviae Form 1069
(Adjustable-Rate Mortgage Loan Schedule), as aplplié; is identical to the Payee Number that has Emntified by Buyer in writing as
Buyer's Payee Number or Buyer has previously amatalre related Payee Number in writing in its slideretion; with respect to any Take-
out Commitment with an Agency, the applicable agestmcuments list Buyer as sole subscriber, unldssrwise agreed to in writing by
Buyer, in Buyer's sole discretion.
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bb. No Pledge. Seller shall not pledge, transferomvey any security interest in the Collection duet to any Person without the express
written consent of Buyer.

cc. Plan Assets. Seller shall not be an employeefligolan as defined in Section 3 of Title | of BR, or a plan described in
Section 4975(e)(1) of the Code and the Seller stmllse "plan assets" within the meaning of 29 GER510.3-101 to engage in this
Repurchase Agreement or any Transaction hereunder.

dd. Maintenance of Liquidity. The Seller shall ntain, as of the end of each calendar month, unctsdrcash and Cash Equivalents in an
amount at least equal to the greater of (i) $25@@Dor
(i) 3% of all mortgage loans not sold or secugtizand held by the Seller for sale in accordantie @AAP.

ee. Additional Warehouse Lines. The Seller shalhtain at least one additional warehouse, repubasimilar facility in an amount at lei
equal to the Maximum Aggregate Purchase Price.

ff. Sharing of Information. The Seller shall alldiae Buyer to exchange information related to thiéeSand the Transaction hereunder with
third party lenders and the Seller shall permithetaird party lender to share such information wiiite Buyer.

15. Events of Default
Each of the following shall constitute an "EventD#fault” hereunder:

a. Payment Failure. Failure of Seller to (i) makg payment of Price Differential or Repurchase &dc any other sum which has become
due, on a Price Differential Payment Date or a Remse Date or otherwise, whether by acceleratiath@rwise, under the terms of this
Agreement, any other warehouse and security agmaesnany other document evidencing or securinglneldness of Seller to Buyer or to
any Affiliate of Buyer, or (ii) cure any Margin Dieit when due pursuant to Section 6 hereof.

b. Cross Default. (i) Seller or any of Seller'silidtes shall be in default after the applicatidrany applicable grace periods under (i) any
Indebtedness, in the aggregate, in excess of $B00@f Seller or of such Affiliate which default)(involves the failure to pay a matured
obligation, or (2) permits the acceleration of thaturity of obligations by any other party to onbkéciary with respect to such Indebtedness,
or (ii) any other contract or contracts, in the @ggte in excess of $5,000,000 to which Selleuoh #ffiliate is a party which default (1)
involves the failure to pay a matured obligation(2) permits the acceleration of the maturity bfigations by any other party to or
beneficiary of such contract.
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c. Assignment. Assignment or attempted assignme@itier of this Agreement or any rights hereunlighout first obtaining the specific
written consent of Buyer, or the granting by Setltany security interest, lien or other encumbesnen any Purchased Mortgage Loans to
any person other than Buyer.

d. Insolvency. An Act of Insolvency shall have oged with respect to Seller, or any Affiliate.

e. Material Adverse Change. Any material adversagh in the Property, business, financial conditionperations of Seller or any of its
Affiliates shall occur, in each case as determimg@uyer in its sole good faith discretion, or alier condition shall exist which, in Buyer's
sole good faith discretion, constitutes a maténgairment of Seller's ability to perform its okdiipns under this Agreement or any other
Program Agreement.

f. Breach of Financial Representation or Covenam@Ilaigation. A breach by Seller of any of the eg@ntations, warranties or covenants or
obligations set forth in Sections 13(a)(1), 13(®)(7
13(a)(12), 13(a)(19), 13(a)(23), 14a, 14b, 14d, 14e, 14v, 14w, 14aa, 14bb, 14dd or 14ee of tljeeAment.

g. Breach of Norkinancial Representation or Covenant. A breachdieSof any other material representation, wagramtcovenant set fort

in this Agreement (and not otherwise specifiedécti®dn 15(f) above), if such breach is not curethinifive (5) Business Days (other than
representations and warranties set forth in Scleetiulvhich shall be considered solely for the psepof determining the Market Value, the
existence of a Margin Deficit and the obligationrépurchase such Mortgage Loan) unless (i) sudly phall have made any such
representations and warranties with knowledgettteat were materially false or misleading at theetimade, (ii) any such representations and
warranties have been determined by Buyer in its digicretion to be materially false or misleadingaaregular basis, or (iii) Buyer, in its sole
discretion, determines that such breach of a natepresentation, warranty or covenant matereatigt adversely affects (A) the condition
(financial or otherwise) of such party, its Subaitis or Affiliates; or (B) Buyer's determinatianénter into this Agreement or Transactions
with such party, then such breach shall constantéanmediate Event of Default and Seller shall haweure right hereunder).

h. Change of Control. The occurrence of a Chandggomtrol. i. Failure to Transfer. Seller fails tansfer the Purchased Mortgage Loans to
Buyer on the applicable Purchase Date (providedeBhgs tendered the related Purchase Price).

j. Judgment. A final judgment or judgments for geyment of money in excess of $5,000,000 in theeagde shall be rendered against
Seller or any of its Affiliates by one or more ctajradministrative tribunals or other bodies hayingsdiction and the same shall not be
satisfied, discharged (or provision shall not belenfor such discharge) or bonded, or a stay ofwgi@tthereof shall not be procured, within
30 days from the date of entry thereof.
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k. Government Action. Any Governmental Authorityasry person, agency or entity acting or purportingct under governmental authority
shall have taken any action to condemn, seize progpiate, or to assume custody or control ofoatiny substantial part of the Property of
Seller or any Affiliate thereof, or shall have talkany action to displace the management of Sellany Affiliate thereof or to curtail its
authority in the conduct of the business of Salleany Affiliate thereof, or takes any action ir thature of enforcement to remove, limit or
restrict the approval of Seller or Affiliate asiasuer, buyer or a seller/servicer of Mortgage lsoansecurities backed thereby, and such
action provided for in this subparagraph k shatlhmve been discontinued or stayed within 30 days.

. Inability to Perform. An officer of Seller shaldmit its inability to, or its intention not toegorm any of Seller's Obligations.

m. Security Interest. This Agreement shall for asgson cease to create a valid, first priority sgcinterest in any material portion of the
Purchased Mortgage Loans or other Repurchase Assgisrted to be covered hereby.

n. Financial Statements. Seller's audited annnahfiial statements or the notes thereto or othierans or conclusions stated therein shall be
qualified or limited by reference to the statusSefler as a "going concern" or a reference of simihport.

An Event of Default shall be deemed to be contiguinless expressly waived by Buyer in writing. Rémedies Upon Default
In the event that an Event of Default shall haveuoed:

a. Buyer may, at its option (which option shallde=med to have been exercised immediately upoacitgrence of an Act of Insolvency of
Seller or any Affiliate), declare an Event of Ddfao have occurred hereunder and, upon the execriseemed exercise of such option, the
Repurchase Date for each Transaction hereunddy i§litahas not already occurred, be deemed imiatedly to occur (except that, in the event
that the Purchase Date for any Transaction hagetaiccurred as of the date of such exercise anddexercise, such Transaction shall be
deemed immediately canceled). Buyer shall (excpphuhe occurrence of an Act of Insolvency) givéigeoto Seller of the exercise of such
option as promptly as practicable.

b. If Buyer exercises or is deemed to have exatdise option referred to in subparagraph (a) af 8gction, (i) Seller's obligations in such
Transactions to repurchase all Purchased Mortgaged, at the Repurchase Price therefor on the Blegse Date determined in accordance
with subparagraph (a) of this Section, shall thpozubecome immediately due and payable, (ii) @lbine paid after such exercise or deemed
exercise shall be retained by Buyer and applieBuiyer's sole discretion, to the aggregate unpajouRchase Prices for all outstanding
Transactions and any other amounts owing by Sledlezunder, and (iii) Seller shall immediately defito Buyer the Mortgage Files relating
to any Purchased Mortgage Loans subject to suals@cdions then in Seller's possession or control.
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c. Buyer also shall have the right to obtain phgisgossession, and to commence an action to oplgisical possession, of all Records and
files of Seller relating to the Purchased Mortghgans and all documents relating to the Purchasedddge Loans (including, without
limitation, any legal, credit or servicing filestwirespect to the Purchased Mortgage Loans) whiegkhen or may thereafter come in to the
possession of Seller or any third party actingSeller. To obtain physical possession of any P@etidViortgage Loans held by Custodian,
Buyer shall present to Custodian a Trust ReceigtGertification. Buyer shall be entitled to specifierformance of all agreements of Seller
contained in this Agreement.

d. Buyer shall have the right to direct all servicthen servicing any Purchased Mortgage Loansrtitiall collections thereon to Buyer, and
if any such payments are received by Seller, SsHall not commingle the amounts received with ofteds of Seller and shall promptly pay
them over to Buyer. Buyer shall also have the righterminate any one or all of the servicers thetvicing any Purchased Mortgage Loans
with or without cause. In addition, Buyer shall bake right to immediately sell the Purchased MaggglLoans and liquidate all Repurchase
Assets. Such disposition of Purchased Mortgage $ azay be, at Buyer's option, on either a servicglgased or a servicing-retained basis.
Buyer shall not be required to give any warrantéig$o the Purchased Mortgage Loans with respextyteuch disposition thereof. Buyer may
specifically disclaim or modify any warranties ife or the like relating to the Purchased Mortgagans. The foregoing procedure for
disposition of the Purchased Mortgage Loans anddation of the Repurchase Assets shall not beiderexd to adversely affect the
commercial reasonableness of any sale thereokrSajrees that it would not be commercially unreabte for Buyer to dispose of the
Purchased Mortgage Loans or the Repurchase Assaty @ortion thereof by using Internet sites thratvide for the auction of assets similar
to the Purchased Mortgage Loans or the Repurchsset#) or that have the reasonable capability iobdso, or that match buyers and sellers
of assets. Buyer shall be entitled to place thelfaged Mortgage Loans in a pool for issuance ofgage-backed securities at the then-
prevailing price for such securities and to setlrssecurities for such prevailing price in the opsarket. Buyer shall also be entitled to sell
any or all of such Mortgage Loans individually fbe prevailing price. Buyer shall also be entitliedts sole discretion to elect, in lieu of
selling all or a portion of such Purchased Mortgagens, to give the Seller credit for such Purcddertgage Loans and the Repurchase
Assets in an amount equal to the Market Value @Rbrchased Mortgage Loans against the aggregp#gduRepurchase Price and any other
amounts owing by the Seller hereunder.
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e. Upon the happening of one or more Events of bgfBuyer may apply any proceeds from the ligumlabf the Purchased Mortgage Lo
and Repurchase Assets to the Repurchase Pricastereand all other Obligations in the manner Bulgems appropriate in its sole
discretion.

f. Seller shall be liable to Buyer for (i) the anmbwf all reasonable legal or other expenses (dioty without limitation, all costs and
expenses of Buyer in connection with the enforcaréthis Agreement or any other agreement evidenai Transaction, whether in action,
suit or litigation or bankruptcy, insolvency or ethsimilar proceeding affecting creditors' righéngrally, further including, without limitatic
the reasonable fees and expenses of counsel (ingltite costs of internal counsel of Buyer) incdrite connection with or as a result of an
Event of Default, (i) damages in an amount eqadhe cost (including all fees, expenses and cosiaris) of entering into replacement
transactions and entering into or terminating hedggsactions in connection with or as a resuliroEvent of Default, and (iii) any other lo
damage, cost or expense directly arising or regyftom the occurrence of an Event of Default spect of a Transaction.

g. To the extent permitted by applicable law, Sdlll be liable to Buyer for interest on any amtswowing by Seller hereunder, from the
date Seller becomes liable for such amounts hesruntdil such amounts are (i) paid in full by Sebe (ii) satisfied in full by the exercise of
Buyer's rights hereunder. Interest on any sum pgayabSeller under this Section 16(g) shall be @#tta equal to the Post-Default Rate.

h. Buyer shall have, in addition to its rights harder, any rights otherwise available to it under ather agreement or applicable law.

i. Buyer may exercise one or more of the remediadlable to Buyer immediately upon the occurrentaroEvent of Default and, except to
the extent provided in subsections (a) and (dhisf$ection, at any time thereafter without noti&eller. All rights and remedies arising
under this Agreement as amended from time to tieveunder are cumulative and not exclusive of ahgratights or remedies which Buyer
may have.

j. Buyer may enforce its rights and remedies heseumithout prior judicial process or hearing, &@gller hereby expressly waives ¢
defenses Seller might otherwise have to requireeBtg enforce its rights by judicial process. Te #xtent permitted by law, Seller also
waives any defense (other than a defense of payongrgrformance) Seller might otherwise have agisiom the use of nonjudicial process,
enforcement and sale of all or any portion of tepiRchase Assets, or from any other election obtées. Seller recognizes that nonjudicial
remedies are consistent with the usages of the tead responsive to commercial necessity anchareesult of a bargain at arm's length.
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k. Buyer shall have the right to perform reasonalle diligence with respect to Seller and the Mg Loans, which review shall be at the
expense of Seller.

17. Reports

a. Naotices. Seller shall furnish to Buyer (x) prdimpcopies of any material and adverse noticedlfoting, without limitation, notices of
defaults, breaches, potential defaults or potebtiedches) and any material financial informatiat is not otherwise required to be provided
by Seller hereunder which is given to Seller's tgsd(y) immediately, notice of the occurrencemf &Bvent of Default hereunder or defauli
breach by Seller, a Servicer or Master Servicemgyfobligation under any Program Agreement or aatenel contract or agreement of Se

a Servicer or Master Servicer or the occurrenangfevent or circumstance that such party reaspmadplects has resulted in, or will, with
passage of time, result in, a Material Adverse ¢&fée an Event of Default or such a default or bhely such party and

(2) the following:

(1) as soon as available and in any event withityffive (45) calendar days after the end of eaalermdar month, the unaudited consolidated
balance sheets of Seller as at the end of suchcpand the related unaudited consolidated statenaéiicome and retained earnings and of
cash flows for the Seller and its consolidated ®lidnses for such period and the portion of thedisyear through the end of such period,
accompanied by a certificate of a Responsible &xffid Seller, which certificate shall state thatlsansolidated financial statements fairly
present in all material respects the consolidateahtial condition and results of operations ofe8ah accordance with GAAP, consistently
applied, as at the end of, and for, such periodjéstito normal year-end adjustments);

(2) as soon as available and in any event withietyi

(90) days after the end of each fiscal year ofeéselhe consolidated balance sheets of Seller the @nd of such fiscal year and the related
consolidated statements of income and retainedregriand of cash flows for the Seller for such ysatting forth in each case in compara
form the figures for the previous year, accompabigdn opinion thereon of independent certifiedlipidccountants of recognized national
standing, which opinion and the scope of auditldf@bcceptable to Buyer in its sole discretiomlldhave no "going concern” qualification
and shall state that said consolidated financ&éstents fairly present the consolidated finarmaldition and results of operations of Seller
as at the end of, and for, such fiscal year in atanwce with GAAP;

(3) such other prepared statements that Buyer eagonably request;
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(4) if applicable, copies of any 10-Ks, 10-Qs, stgition statements and other "corporate finan& 8lings (other than 8-Ks) by Seller,
within 5 Business Days of their filing with the SE@ovided, that, Seller or any Affiliate will prade Buyer and Credit Suisse First Boston
Corporation with a copy of the annual 10-K filedinihe SEC by Seller or its Affiliates, no lateath90 days after the end of the year;

(5) as soon as available, and in any event withintyt

(30) days of receipt, copies of relevant portiohalbfinal written Agency, Governmental Authorignd investor audits, examinations,
evaluations, monitoring reviews and reports objierations (including those prepared on a conbrasis) which provide for or relate to (i)
material corrective action required,

(i) material sanctions proposed, imposed or regljimcluding without limitation notices of defasjlhotices of termination of approved
status, notices of imposition of supervisory agreets or interim servicing agreements, and noti€gsabation, suspension, or non-renewal,
or (iii) "report cards," "grades" or other classé#iions of the quality of Seller's operations;

(6) from time to time such other information regagdthe financial condition, operations, or bussetthe Seller as Buyer may reasonably
request;

(7) as soon as reasonably possible, and in anyt extin thirty (30) days after a Responsible Odfiof the Seller has knowledge of the
occurrence of any Event of Termination, statingghgiculars of such Event of Termination in reasdda detail;

(8) As soon as reasonably possible, notice of dnlyeofollowing events: (a) change in the insuracoeerage required of Seller, Master
Servicer or any other Person pursuant to any Pnog@reement, with a copy of evidence of same aédrh

(b) any material dispute, litigation, investigatigmoceeding or suspension between Seller, Masteticgr or a Servicer, on the one hand, and
any Governmental Authority or any Person;

(c) any material change in accounting policiesimaricial reporting practices of Seller, a ServimeMaster Servicer;

(d) with respect to any Purchased Mortgage Loamedtiately upon receipt of notice or knowledge tbérthat the underlying Mortgaged
Property has been damaged by waste, fire, eartequagarth movement, windstorm, flood, tornadotbeocasualty, or otherwise damaged
so as to affect adversely the value of such Mogddgan;
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(e) any material issues raised upon examinatid@edier or Seller's facilities by any Governmentatifority;

(f) any material change in the Indebtedness oStléer, including, without limitation, any defautenewal, norrenewal, termination, increa
in available amount or decrease in available ammlated thereto;

(9) promptly upon receipt of notice or knowledgdipfany default related to any Repurchase Assigary lien or security interest (other than
security interests created hereby or by the othegr@m Agreements) on, or claim asserted againgtpfithe Purchased Mortgage Loans;

(h) a summary of the portfolio performance on #inglquarterly period, commencing on the calendartgr following the date hereof,
stratified by percentage repurchase demands foresentation breaches, missing document breactmsg,chases due to fraud, early payment
default requests, summarized on the basis of (@&)ipg repurchase demands (including weighted aeedlagation of outstanding request), (b)
satisfied repurchase demands, (c) total repurahasands;

(i) any other event, circumstance or condition tied resulted, or has a possibility of resultingg Material Adverse Effect with respect to
Seller, a Servicer or Master Servicer; and

(j) the occurrence of any material employment dis@and a description of the strategy for resolvirigat has the possibility of resulting in a
Material Adverse Effect.

b. Officer's Certificates. Seller will furnish tauBer, at the time the Seller furnishes each séhafcial statements pursuant to
Section 17(a)(1) or (2) above, a certificate ofesponsible Officer of Seller in the form of Exhibithereto.

c. Mortgage Loan Reports. Seller will furnish toyumonthly electronic Mortgage Loan performancedmcluding, without limitation,
delinquency reports and volume information, brodewn by product (i.e., delinquency, foreclosure aaticharge-off reports).

d. Asset Tape. Seller shall provide to Buyer, etattally, in a format mutually acceptable to Bugead Seller, an Asset Tape by no later than
the Reporting Date.

e. Other. Seller shall deliver to Buyer any othegrarts or information reasonably requested by Boyes otherwise required pursuant to this
Agreement.
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18. Repurchase Transactions

Buyer may, in its sole election, engage in repuselteansactions with the Purchased Mortgage Loaatherwise pledge, hypothecate, ass
transfer or otherwise convey the Purchased Mortgagas with a counterparty of Buyer's choice alhatost to the Seller. Unless an Event
of Default shall have occurred, no such transadtwail relieve Buyer of its obligations to transéerd not substitute therefor Purchased
Mortgage Loans to Seller pursuant to Section 4dfeoe of Buyer's obligation to credit or pay Inceno, or apply Income to the obligations

of, Seller pursuant to Section 7 hereof. In theneBaiyer engages in a repurchase transaction wittohthe Purchased Mortgage Loans or
otherwise pledges or hypothecates any of the Psechilortgage Loans, Buyer shall have the righs&ign to Buyer's counterparty any of

the applicable representations or warranties hemeéhthe remedies for breach thereof, as theyerédahe Purchased Mortgage Loans that are
subject to such repurchase transaction.

19. Single Agreement

Buyer and Seller acknowledge that, and have entezszlinto, and will enter into each Transactiorheder, in consideration of and in
reliance upon the fact that, all Transactions hedeu constitute a single business and contractleionship and have been made in
consideration of each other. Accordingly, each oy& and Seller agrees (i) to perform all of itigdtions in respect of each Transaction
hereunder, and that a default in the performan@ngfsuch obligations shall constitute a defaulit lxy respect of all Transactions hereunder,
(i) that each of them shall be entitled to sételaims and apply property held by them in retpé any Transaction against obligations ow

to them in respect of any other Transactions hateuand (iii) that payments, deliveries and oth@ndfers made by either of them in respect
of any Transaction shall be deemed to have bee inawbnsideration of payments, deliveries andraifamsfers in respect of any other
Transactions hereunder, and the obligations to raakesuch payments, deliveries and other transgfessbe applied against each other and
netted.

20. Notices and Other Communications

Any and all notices (with the exception of TrangatiRequests or Purchase Confirmations, which flgatlelivered via facsimile only),
statements, demands or other communications hezeumaly be given by a party to the other by mailagnfacsimile, messenger or otherw
to the address specified below, or so sent to pady at any other place specified in a noticehafnge of address hereafter received by the
other. All notices, demands and requests hereundgrbe made orally, to be confirmed promptly inting, or by other communication as
specified in the preceding sentence.
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If to Seller:

Chimera Investment Corporation
1211 Avenue of the Americas Suite 2902
New York, NY 10036

Attention: Chief Financial Officer Phone Number22d96.0100 Fax Number: 212.696.9809
If to Buyer:

For Transaction Requests and Purchase Confirmations

Credit Suisse First Boston Mortgage Capital LLC 8atnegie Center, 2nd Floor Princeton, NJ 08540
Attention: Warehouse Lending Phone Number: (6095204

For all other Notices:

Credit Suisse First Boston Mortgage Capital LLC &atnegie Center, 2nd Floor Princeton, NJ 08540
Attention: Gary Timmerman Phone Number: 609-6276Bax Number: 609-627-5080

with a copy to:

Credit Suisse First Boston Mortgage Capital LLC Cfedit Suisse Securities (USA) LLC One Madison e, 9th Floor New York, NY
10010
Attention: Legal Department--RMBS Warehouse Lending

21. Entire Agreement; Severability

This Agreement shall supersede any existing agretsniietween the parties containing general terrdanditions for repurchase
transactions. Each provision and agreement hehgilh Ise treated as separate and independent frgrathar provision or agreement herein
and shall be enforceable notwithstanding the unea#bility of any such other provision or agreement
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22. Non assignability

The Program Agreements are not assignable by SBlger may from time to time assign all or a pmntof its rights and obligations under
this Agreement and the Program Agreements witlttimsent of the Seller which consent shall not reasonably withheld provided that
such consent shall not be required in the evetiéassignee is an Affiliate of the Buyer or &) Event of Default has occurred and is
continuing; provided, however that Buyer shall niaiim as agent of Seller, for review by Seller upgitten request, a register of assignees
and a copy of an executed assignment and accepigiri®eyer and assignee ("Assignment and Acceptanspécifying the percentage or
portion of such rights and obligations assignedotJguch assignment, (a) such assignee shall beyahesieto and to each Program
Agreement to the extent of the percentage or posei forth in the Assignment and Acceptance, &iatl succeed to the applicable rights and
obligations of Buyer hereunder, and (b) Buyer shalthe extent that such rights and obligationsehH@een so assigned by it to either (i) an
Affiliate of Buyer which assumes the obligationsBafyer or (ii) to another Person approved by Sé#ach approval not to be unreasonably
withheld) which assumes the obligations of Buyerréleased from its obligations hereunder and uthdeProgram Agreements. Unless
otherwise stated in the Assignment and Accepta®ekter shall continue to take directions solelynirBuyer unless otherwise notified by
Buyer in writing. Buyer may distribute to any presgive assignee any document or other informateliveked to Buyer by Seller.

23. Set-off

In addition to any rights and remedies of the Buyemeunder and by law, the Buyer shall have th rigithout prior notice to the Seller, any
such notice being expressly waived by the Selléhd¢cextent permitted by applicable law to setaoffl appropriate and apply against any
Obligation from Seller or any Affiliate thereof Buyer or any of its Affiliates any and all depogideneral or special, time or demand,
provisional or final), in any currency, and anyetlbligation (including to return excess margangdits, indebtedness or claims, in any
currency, in each case whether direct or indit@zsplute or contingent, matured or unmatured, atiare held or owing by or due from the
Buyer or any Affiliate thereof to or for the credit the account of the Seller or any Affiliate thef. The Buyer agrees promptly to notify the
Seller after any such set off and application nmaygée Buyer; provided that the failure to givelsmotice shall not affect the validity of such
set off and application.

24. Binding Effect; Governing Law; Jurisdiction

a. This Agreement shall be binding and inure toltbeefit of the parties hereto and their respeaiwaessors and permitted assigns. Seller
acknowledges that the obligations of Buyer hereundetherwise are not the subject of any guar@gtyor recourse to, any direct or indirect
parent or other Affiliate of Buyer. THIS AGREEMENIHALL BE CONSTRUED IN ACCORDANCE WITH, AND GOVERNEBY, THE
LAW OF THE STATE OF NEW YORK, WITHOUT GIVING EFFECTO THE CONFLICT OF LAWS PRINCIPLES THEREOF
(EXCEPT FOR SECTION 5-1401 AND 5-1402 OF THE NEW RK GENERAL OBLIGATIONS LAW).
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b. SELLER HEREBY WAIVES TRIAL BY JURY. SELLER HEREBIRREVOCABLY CONSENTS TO THE EXCLUSIVE
JURISDICTION OF ANY COURT OF THE STATE OF NEW YORKIR IN THE UNITED STATES DISTRICT COURT FOR THE
SOUTHERN DISTRICT OF NEW YORK, ARISING OUT OF OR RETING TO THE PROGRAM AGREEMENTS IN ANY ACTION
OR PROCEEDING. SELLER HEREBY SUBMITS TO, AND WAIVESNY OBJECTION IT MAY HAVE TO, EXCLUSIVE PERSONAL
JURISDICTION AND VENUE IN THE COURTS OF THE STATEFONEW YORK AND THE UNITED STATES DISTRICT COURT
FOR THE SOUTHERN DISTRICT OF NEW YORK, WITH RESPECD ANY DISPUTES ARISING OUT OF OR RELATING TO THE
PROGRAM AGREEMENTS.

25. No Waivers, Etc.

No express or implied waiver of any Event of Defdoyl either party shall constitute a waiver of atlyer Event of Default and no exercise
any remedy hereunder by any party shall const@utaiver of its right to exercise any other rembdyeunder. No modification or waiver of
any provision of this Agreement and no consentrigy@arty to a departure herefrom shall be effeativiess and until such shall be in writing
and duly executed by both of the parties heretah®\it limitation on any of the foregoing, the faéito give a notice pursuant to Section €
16(a) or otherwise, will not constitute a waiveraniy right to do so at a later date.

26. Intent

a. The parties recognize that each Transactiorirespairchase agreement" as that term is defin&kation 101 of Title 11 of the United Ste
Code, as amended and a "securities contract" atetinais defined in Section 741 of Title 11 of theited States Code, as amended and that
all payments hereunder are deemed "margin paymentséttlement payments” as defined in Title 11hef United States Code.

b. It is understood that either party's right tpuldate Purchased Mortgage Loans delivered todbmmection with Transactions hereunder or
to exercise any other remedies pursuant to Setdrereof is a contractual right to liquidate stichnsaction as described in Sections 555
and 559 of Title 11 of the United States Code,rasraled.

c. The parties agree and acknowledge that if g jhemteto is an "insured depository institution,'sash term is defined in the Federal Deposit
Insurance Act, as amended ("FDIA"), then each Taetien hereunder is a "qualified financial contyaas that term is defined in FDIA and
any rules, orders or policy statements thereunslarept insofar as the type of assets subject to Fransaction would render such definition
inapplicable).
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d. It is understood that this Agreement constitatésetting contract” as defined in and subjecite 1V of the Federal Deposit Insurance
Corporation Improvement Act of 1991 ("FDICIA") aedch payment entitlement and payment obligatioreuady Transaction hereunder
shall constitute a "covered contractual paymentlemtent” or "covered contractual payment obligatiaespectively, as defined in and
subject to FDICIA (except insofar as one or botlthef parties is not a "financial institution" astlerm is defined in FDICIA).

e. This Agreement is intended to be a "repurchgeeement” and a "securities contract,” within threaning of Section 555 and Section 559
under the Bankruptcy Code.

27. Disclosure Relating to Certain Federal Proteti
The parties acknowledge that they have been adtlised

a. in the case of Transactions in which one ofpidudies is a broker or dealer registered with tBE€ Sinder Section 15 of the 1934 Act, the
Securities Investor Protection Corporation hasrigke position that the provisions of the SIPA do protect the other party with respect to
any Transaction hereunder;

b. in the case of Transactions in which one ofpthsies is a government securities broker or a gowent securities dealer registered with the
SEC under Section 15C of the 1934 Act, SIPA wili povide protection to the other party with reggecany Transaction hereunder; and

c. in the case of Transactions in which one ofgakies is a financial institution, funds held b financial institution pursuant to a
Transaction hereunder are not a deposit and threrafe not insured by the Federal Deposit Insur@urporation or the National Credit
Union Share Insurance Fund, as applicable.

28.Power of Attorney

Seller hereby authorizes Buyer to file such finagatatement or statements relating to the Repsechasets without Seller's signature
thereon as Buyer, at its option, may deem apprigpr&eller hereby appoints Buyer as Seller's agiethiattorney-in-fact to execute any such
financing statement or statements in Seller's namdeto perform all other acts which Buyer deems@mpate to perfect and continue its
ownership interest in and/or the security integeanted hereby, if applicable, and to protect, gmas and realize upon the Repurchase Assets
including, but not limited to, the right to endorsates, complete blanks in documents, transfeiicsegy and sign assignments on behalf of
Seller as its agent and attorney-in-fact. This agemd power of attorney is coupled with an inteassl is irrevocable without Buyer's
consent. Notwithstanding the foregoing, the powettorney hereby granted may be exercised onlinduhe occurrence and continuance of
any Default hereunder. Seller shall pay the fildogts for any financing statement or statementsguesl pursuant to this Section 28. In
addition the foregoing, the Seller agrees to exeauPower of Attorney, the form of Exhibit E herdatmbe delivered on the date hereof.
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29. Buyer May Act Through Affiliates
Buyer may, from time to time, designate one or nadfiiates for the purpose of performing any aotleereunder.
30. Indemnification; Obligations

a. Seller agrees to hold Buyer and each of itseasge Affiliates and their officers, directors, ployees, agents and advisors (each, an
"Indemnified Party") harmless from and indemnifgledandemnified Party (and will reimburse each Indéiad Party as the same is incurr
against all liabilities, losses, damages, judgmartsts and expenses (including, without limitati@asonable fees and expenses of counsel)
of any kind which may be imposed on, incurred byagserted against any Indemnified Party relatingrtarising out of this Agreement, any
Transaction Request, Purchase Confirmation, angrBno Agreement or any transaction contemplatedolyevethereby resulting from
anything other than the Indemnified Party's grasgligence or willful misconduct. Seller also agreeseimburse each Indemnified Party for
all reasonable expenses in connection with thereafoent of this Agreement and the exercise of @iy or remedy provided for herein, any
Transaction Request, Purchase Confirmation andPamgram Agreement, including, without limitatiohetreasonable fees and disburserr
of counsel. Seller's agreements in this Sectioshzll survive the payment in full of the RepurchBsiee and the expiration or termination of
this Agreement. Seller hereby acknowledges thatiligations hereunder are recourse obligatiorSedier and are not limited to recoveries
each Indemnified Party may have with respect tdPhieehased Mortgage Loans. Seller also agree® ragisert any claim against Buyer or
of its Affiliates, or any of their respective oféics, directors, employees, attorneys and agen@nyptheory of liability, for special, indirect,
consequential or punitive damages arising out aftberwise relating to the facility establishedenarder, the actual or proposed use of the
proceeds of the Transactions, this Agreement ométlye transactions contemplated thereby. THE FGRENG INDEMNITY AND
AGREEMENT NOT TO ASSERT CLAIMS EXPRESSLY APPLIES,[WHOUT LIMITATION, TO THE NEGLIGENCE (BUT NOT
GROSS NEGLIGENCE OR WILLFUL MISCONDUCT) OF THE INDENIFIED PARTIES.

b. Without limitation to the provisions of Sectidnif any payment of the Repurchase Price of amn3action is made by Seller other than on
the then scheduled Repurchase Date thereto aslaakan acceleration of the Repurchase Date untsto Section 16 or for any other rea
Seller shall, upon demand by Buyer, pay to Buyearmount sufficient to compensate Buyer for anydessosts or expenses that it may
reasonably incur as of a result of such payment.

¢. Without limiting the provisions of Section 30¢@greof, if Seller fails to pay when due any coskpenses or other amounts payable by it
under this Agreement, including, without limitatjdees and expenses of counsel and indemnities,auount may be paid on behalf of
Seller by Buyer, in its sole discretion.
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31. Counterparts

This Agreement may be executed in one or more eopatts, each of which shall be deemed to be ginatj and all such counterparts shall
together constitute one and the same instrument.

32. Confidentiality

This Agreement and its terms, provisions, supplémand amendments, and notices hereunder, aragiesgrto Buyer and Agent and shall
be held by Seller in strict confidence and shallb®disclosed to any third party without the verititonsent of Buyer except for (i) disclosure
to Seller's direct and indirect Affiliates and Sidlisries, attorneys or accountants, but only toekent such disclosure is necessary and such
parties agree to hold all information in strict idance, or (ii) disclosure required by law, rulegulation or order of a court or other
regulatory body. Notwithstanding the foregoing oything to the contrary contained herein or in ather Program Agreement, the parties
hereto may disclose to any and all Persons, withmitation of any kind, the federal, state anddbiax treatment of the Transactions, any
relevant to understanding the federal, state agal kax treatment of the Transactions, and all negeof any kind (including opinions or

other tax analyses) relating to such federal, statelocal tax treatment and that may be relevamahtlerstanding such tax treatment; provided
that Seller may not disclose the name of or ideimif information with respect to Buyer or Agentay pricing terms (including, without
limitation, the Pricing Rate, Purchase Price Paagmand Purchase Price) or other nonpublic busioreinancial information (including any
sublimits and financial covenants) that is unrelatethe federal, state and local tax treatmemh®fTransactions and is not relevant to
understanding the federal, state and local taxrireat of the Transactions, without the prior writtmnsent of the Buyer.

Notwithstanding anything in this Agreement to tloatrary, the Seller shall comply with all applicatdcal, state and federal laws, includi
without limitation, all privacy and data protectitaw, rules and regulations that are applicablin¢oPurchased Assets and/or any applicable
terms of this Agreement (the "Confidential Inforioat). The Seller understands that the Confiderntildrmation may contain "nonpublic
personal information”, as that term is defined étt®n 509(4) of the Gramm-Leach-Bliley Act (thectd), and the Seller agrees to maintain
such nonpublic personal information that it receitiereunder in accordance with the Act and othgliGgble federal and state privacy laws.
The Seller shall implement such physical and otleeurity measures as shall be necessary to (ajeetigusecurity and confidentiality of the
"nonpublic personal information” of the "customeasitl "consumers" (as those terms are defined iA¢keof Buyer or any Affiliate of

Buyer which the Seller holds, (b) protect agaimst threats or hazards to the security and integfisuch nonpublic personal information,
and (c) protect against any unauthorized accessuee of such nonpublic personal information. Bleéer represents and warrants that it has
implemented appropriate measures to meet the olgsaif Section 501(b) of the Act and of the apgiie standards adopted pursuant the
as now or hereafter in effect. Upon request, tHeSeill provide evidence reasonably satisfacttallow Buyer to confirm that the

providing party has satisfied its obligations aguieed under this Section. Without limitation, thigy include Buyer's review of audits,
summaries of test results, and other equivalentiatians of the Seller. The Seller shall notify Buymmediately following discovery of any
breach or compromise of the security, confidertiabr integrity of nonpublic personal informatiohthe customers and consumers of Buyer
or any Affiliate of Buyer provided directly to tt&eller by Buyer or such Affiliate. The Seller shadbvide such notice to Buyer by personal
delivery, by facsimile with confirmation of recejjtr by overnight courier with confirmation of régeto the applicable requesting individual.
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33. Recording of Communications

Buyer and Seller shall have the right (but notdabkgation) from time to time to make or cause ¢orbade tape recordings of communications
between its employees and those of the other patityrespect to Transactions. Buyer and Seller eont the admissibility of such tape
recordings in any court, arbitration, or other gedings. The parties agree that a duly authenti¢edeascript of such a tape recording shall be
deemed to be a writing conclusively evidencingphgies' agreement.

34. Periodic Due Diligence Review

Seller acknowledges that Buyer has the right téoper continuing due diligence reviews with respecthe Seller and the Mortgage Loans,
for purposes of verifying compliance with the regmetations, warranties and specifications madeaihdes, or otherwise, and Seller agrees
that upon reasonable (but no less than one (1nBssiDay's) prior notice unless an Event of Defhdll have occurred, in which case no
notice is required, to Seller, Buyer or its authed representatives will be permitted during norimediness hours to examine, inspect, and
make copies and extracts of, the Mortgage Filesaaydand all documents, records, agreements, mstits or information relating to such
Mortgage Loans in the possession or under the @ooitiSeller and/or the Custodian. Seller alsolghake available to Buyer a
knowledgeable financial or accounting officer foe fpurpose of answering questions respecting thegsige Files and the Mortgage Loans.
Without limiting the generality of the foregoingel&r acknowledges that Buyer may purchase Mortdages from Seller based solely upon
the information provided by Seller to Buyer in tlertgage Loan Schedule and the representationsamtégs and covenants contained
herein, and that Buyer, at its option, has thetraglany time to conduct a partial or complete diligence review on some or all of the
Mortgage Loans purchased in a Transaction, incydiithout limitation, ordering Broker's price ofins, new credit reports and new
appraisals on the related Mortgaged Propertieothretwise re-generating the information used tgioate such Mortgage Loan. Buyer may
underwrite such Mortgage Loans itself or engagestually agreed upon third party underwriter to perf such underwriting. Seller agrees to
cooperate with Buyer and any third party underwiiteconnection with such underwriting, includidmut not limited to, providing Buyer and
any third party underwriter with access to any athdlocuments, records, agreements, instrumeritdamation relating to such Mortgage
Loans in the possession, or under the controlgties Seller further agrees that Seller shall glhput-of-pocket costs and expenses incurred
by Buyer in connection with Buyer's activities puagt to this Section 34 ("Due Diligence Costs"pyided, that such Due Diligence Costs
shall not exceed the Due Diligence Cap per calepelar unless a Default or Event of Default shallehaccurred, in which event Buyer shall
have the right to perform due diligence, at the slpense of Seller without regard to the dollaitation set forth herein..
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35. Authorizations

Any of the persons whose signatures and titlesapme Schedule 2 are authorized, acting singlactdor Seller or Buyer, as the case may
be, under this Agreement.

36. Acknowledgement Of Anti-Predatory Lending Pielic
Buyer has in place internal policies and procedthasexpressly prohibit its purchase of any HigistOMortgage Loan.
37. Documents Mutually Drafted

The Seller and the Buyer agree that this Agreermedteach other Program Agreement prepared in ctionetith the Transactions set forth
herein have been mutually drafted and negotiategiloi party, and consequently such documentsrsbtaie construed against either part
the drafter thereof.

38. General Interpretive Principles
For purposes of this Agreement, except as othemmipeessly provided or unless the context othervageires:

a. the terms defined in this Agreement have theninga assigned to them in this Agreement and irecthé plural as well as the singular, and
the use of any gender herein shall be deemed liwdi@t¢he other gender;

b. accounting terms not otherwise defined hereurelthe meanings assigned to them in accordancegeritarally accepted accounting
principles;

c. references herein to "Articles", "Sections", BSections", "Paragraphs”, and other subdivisiotisout reference to a document are to
designated Articles, Sections, Subsections, Pgshgrand other subdivisions of this Agreement;

d. a reference to a Subsection without furtherresfee to a
Section is a reference to such Subsection as ceatén the same Section in which the referenceappand this rule shall also apply to
Paragraphs and other subdivisions;

e. the words "herein", "hereof", "hereunder" antkotwvords of similar import refer to this Agreemasta whole and not to any particular
provision;

f. the term "include” or "including” shall mean dtut limitation by reason of enumeration;
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g. all times specified herein or in any other PamgrAgreement (unless expressly specified othenwite)ocal times in New York, New York
unless otherwise stated; and

h. all references herein or in any Program Agreértetgood faith" means good faith as defined iote® 1-201(19) of the UCC as in effect
in the State of New York.

[Signature Page Follows]
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IN WITNESS WHEREOF, Seller and the Buyer have cdubkeir names to be signed hereto by their respeofficers thereunto duly
authorized as of the date first above written.

CREDIT SUISSE FIRST BOSTON MORTGAGE CAPITAL LLC, as Buyer

By: [/s/ A Adam Loskove
Title: Vice President

Dat e:

CHIMERA INVESTMENT CORPORATION, as Seller

By: /s/ A. Al exandra Denahan
Title: Chief Financial Oficer

Dat e:




SCHEDULE 1
REPRESENTATIONS AND WARRANTIES WITH RESPECT TO PURC HASED MORTGAGE LOANS

(a) Payments Current. All payments required to beemup to the Purchase Date for the Mortgage Loderuhe terms of the Mortgage Note
have been made and credited. No payment requirder tine Mortgage Loan is delinquent nor has anyresy under the Mortgage Loan b
delinquent at any time since the origination of Mh@tgage Loan. The first Monthly Payment shallnbade, or shall have been made, with
respect to the Mortgage Loan on its Due Date dniwithe grace period, all in accordance with thiengeof the related Mortgage Note.

(b) No Outstanding Charges. All taxes, governmesgabssments, insurance premiums, water, sewenamdipal charges, leasehold
payments or ground rents which previously becangeashal owing have been paid, or an escrow of fuadsken established in an amount
sufficient to pay for every such item which remaimpaid and which has been assessed but is ndugetind payable. Neither Seller nor the
Qualified Originator from which Seller acquired thi@rtgage Loan has advanced funds, or induced;itaior knowingly received any
advance of funds by a party other than the Mortgadjcectly or indirectly, for the payment of angnaunt required under the Mortgage Loan,
except for interest accruing from the date of thertilage Note or date of disbursement of the praxzeéthe Mortgage Loan, whichever is
earlier, to the day which precedes by one montibilne Date of the first installment of principal &mdinterest thereunder.

(c) Original Terms Unmodified. The terms of the M@mge Note and Mortgage have not been impairedjadagltered or modified in any
respect, from the date of origination; except byriiten instrument which has been recorded, if seagy to protect the interests of Buyer, and
which has been delivered to the Custodian andettmest of which are reflected in the Custodial Mogydoan Schedule. The substance of
such waiver, alteration or modification has beepraped by the title insurer, to the extent requiit its terms are reflected on the Custc
Mortgage Loan Schedule. No Mortgagor in respethefMortgage Loan has been released, in whole parit) except in connection with an
assumption agreement approved by the title instoehe extent required by such policy, and whissuanption agreement is part of the
Mortgage File delivered to the Custodian and the$eof which are reflected in the Custodial Mortgagan Schedule.

(d) No Defenses. The Mortgage Loan is not subjeetnty right of rescission, set-off, counterclaindefense, including, without limitation,
the defense of usury, nor will the operation of ahthe terms of the Mortgage Note or the Mortgamyehe exercise of any right thereunder,
render either the Mortgage Note or the Mortgagenforeeable, in whole or in part and no such rightescission, set-off, counterclaim or
defense has been asserted with respect theretooaddrtgagor in respect of the Mortgage Loan waslator in any state or Federal
bankruptcy or insolvency proceeding at the timeMmetgage Loan was originated. Seller has no kndgdenor has it received any notice 1
any Mortgagor in respect of the Mortgage Loandebtor in any state or federal bankruptcy or inepby proceeding.
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(e) Hazard Insurance. The Mortgaged Property isretsby a fire and extended perils insurance ppigsued by a Qualified Insurer, and s
other hazards as are customary in the area whetddhtgaged Property is located, and to the extntired by Seller as of the date of
origination consistent with the Acquisition Guidels, against earthquake and other risks insuredsidey Persons operating like properties
in the locality of the Mortgaged Property, in anaamt not less than the greatest of (i) 100% ofréptacement cost of all improvements to
Mortgaged Property, (ii) the outstanding principalance of the Mortgage Loan, or (iii)) the amoustessary to avoid the operation of any co-
insurance provisions with respect to the MortgaBemperty, and consistent with the amount that wbialde been required as of the date of
origination in accordance with the Acquisition Gelides. If any portion of the Mortgaged Propertynisin area identified by any federal
Governmental Authority as having special flood ldgzaand flood insurance is available, a flood iasae policy meeting the current
guidelines of the Federal Emergency Management éginin effect with a generally acceptable insgenarrier, in an amount representing
coverage not less than the least of (1) the oudstgrprincipal balance of the Mortgage Loan (2)fileinsurable value of the Mortgaged
Property, and (3) the maximum amount of insuranvegl@ble under the National Flood Insurance Act®88, as amended by the Flood
Disaster Protection Act of 1974. All such insurapodicies (collectively, the "hazard insurance pgl) contain a standard mortgagee clause
naming Seller, its successors and assigns (in@ydiithout limitation, subsequent owners of the dage Loan), as mortgagee, and may not
be reduced, terminated or canceled without 30 gai’ written notice to the mortgagee. No suchiaeohas been received by Seller. All
premiums on such insurance policy have been pid.r&lated Mortgage obligates the Mortgagor to taaimall such insurance and, at such
Mortgagor's failure to do so, authorizes the mayégato maintain such insurance at the Mortgagossand expense and to seek
reimbursement therefor from such Mortgagor. Wherpiired by state law or regulation, the Mortgagas heen given an opportunity to
choose the carrier of the required hazard insutgrroeided the policy is not a "master” or "blarikedzard insurance policy covering a
condominium, or any hazard insurance policy coygtite common facilities of a planned unit developtm&he hazard insurance policy is
valid and binding obligation of the insurer andhigull force and effect. Seller has not engagediimd has no knowledge of the Mortgagor's
having engaged in, any act or omission which wauldair the coverage of any such policy, the begaefitthe endorsement provided for
herein, or the validity and binding effect of eitlecluding, without limitation, no unlawful feepmmission, kickback or other unlawful
compensation or value of any kind has been orbeilteceived, retained or realized by any attorfiey, or other Person, and no such
unlawful items have been received, retained oizedlby Seller.

(f) Compliance with Applicable Laws. Any and albrgrements of any federal, state or local law idaig, without limitation, usury, truth-in-
lending, real estate settlement procedures, consaradit protection, equal credit opportunity osaosure laws applicable to the Mortgage
Loan have been complied with, the consummatiohettansactions contemplated hereby will not ingdhe violation of any such laws or
regulations, and Seller shall maintain or shallseaits agent to maintain in its possession, availfiv the inspection of Buyer, and shall
deliver to Buyer, upon demand, evidence of compkanith all such requirements.

(9) No Satisfaction of Mortgage. The Mortgage hasheen satisfied, canceled, subordinated or résdirin whole or in part, and the
Mortgaged Property has not been released fromeheof the Mortgage, in whole or in part, nor hag amstrument been executed that would
effect any such release, cancellation, subordinatiaescission. Seller has not waived the perfogaady the Mortgagor of any action, if the
Mortgagor's failure to perform such action wouldisathe Mortgage Loan to be in default, nor hakeBehived any default resulting from
any action or inaction by the Mortgagor.
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(h) Type of Mortgaged Property. The Mortgaged Prgypeonsists of a single parcel of real propertthva detached single family residence
erected thereon, or a two- to four-family dwellilmg,an individual condominium unit in a low-risencibominium project, or an individual unit
in a planned unit development or a de minimis péahunit development; provided, however, that amdoeoninium unit or planned unit
development shall conform with the applicable Fariviae and Freddie Mac requirements regarding swettlidgs or shall conform to
underwriting guidelines acceptable to Buyer irsitée discretion and that no residence or dwelkng mobile home. No portion of the
Mortgaged Property is used for commercial purposesjided, that, the Mortgaged Property may beaethuse property if such Mortgaged
Property conforms to underwriting guidelines acabf# to Buyer in its sole discretion.

(i) Valid First Lien. The Mortgage is a valid, sigisg, enforceable and perfected first priorignliand first priority security interest, on the
real property included in the Mortgaged Propertg|uding all buildings on the Mortgaged Propertd al installations and mechanical,
electrical, plumbing, heating and air conditionsygtems located in or annexed to such buildings adradditions, alterations and
replacements made at any time with respect todregybing. The lien of the Mortgage is subject dnly

a. the lien of current real property taxes andssaents not yet due and payable;

b. covenants, conditions and restrictions, rigitsay, easements and other matters of the pubtiordeas of the date of recording acceptable
to prudent mortgage lending institutions generafiyg specifically referred to in Buyer's title inaoce policy delivered to the originator of the
Mortgage Loan and (a) referred to or otherwise immed in the appraisal made for the originatathefMortgage Loan or (b) which do not
adversely affect the Appraised Value of the Mortgh§roperty set forth in such appraisal;

c. other matters to which like properties are comiysubject which do not materially interfere witte benefits of the security intended to be
provided by the Mortgage or the use, enjoymenye/alr marketability of the related Mortgaged Proper

Any security agreement, chattel mortgage or eqeitadlocument related to and delivered in conneatitim the Mortgage Loan establishes
and creates with respect to each first lien moedagn, a valid, subsisting and enforceable fiest &nd first priority security interest on the
property described therein and Seller has fulltrigipledge and assign the same to Buyer. The Mged Property was not, as of the date of
origination of the Mortgage Loan, subject to a rgade, deed of trust, deed to secure debt or offerrisy instrument creating a lien
subordinate to the lien of the Mortgage.
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(j) Validity of Mortgage Documents. The MortgagetB@and the Mortgage and any other agreement exkaatkdelivered by a Mortgagor if
applicable, in connection with a Mortgage Loan@&auine, and each is the legal, valid and bindlsiggation of the maker thereof
enforceable in accordance with its terms. All mertio the Mortgage Note, the Mortgage and any atheh related agreement had legal
capacity to enter into the Mortgage Loan and taceteeand deliver the Mortgage Note, the Mortgageay such agreement, and the
Mortgage Note, the Mortgage and any other sucheglagreement have been duly and properly exetwytedch related parties. No fraud,
error, omission, misrepresentation, negligencemiiar occurrence with respect to a Mortgage Loaa taken place on the part of any Per
including, without limitation, the Mortgagor, anpraiser, any builder or developer, or any othetydavolved in the origination of the
Mortgage Loan. Seller has reviewed all of the doeni® constituting the Mortgage File and has madh swuiries as it deems necessary to
make and confirm the accuracy of the representsenforth herein. To the best of Seller's knogdeadxcept as disclosed to Buyer in
writing, all tax identifications and property deigptions are legally sufficient; and tax segregati@here required, has been completed.

(k) Full Disbursement of Proceeds. There is ndhierrrequirement for future advances under the Maerd oan, and any and all requirements
as to completion of any on-site or off-site improent and as to disbursements of any escrow furdeftr have been complied with. All
costs, fees and expenses incurred in making oingldlse Mortgage Loan and the recording of the lgage were paid, and the Mortgagor is
not entitled to any refund of any amounts paidwe dnder the Mortgage Note or Mortgage.

(I) Ownership. Seller has full right to sell the NMgage Loan to Buyer free and clear of any encumdgaequity, participation interest, lien,
pledge, charge, claim or security interest, andfllasight and authority subject to no interestparticipation of, or agreement with, any other
party, to sell each Mortgage Loan pursuant toAlgigeement and following the sale of each Mortgageri, Buyer will own such Mortgage
Loan free and clear of any encumbrance, equityigiaaition interest, lien, pledge, charge, clainsecurity interest except any such security
interest created pursuant to the terms of this ément.

(m) Doing Business. All parties which have had artgrest in the Mortgage Loan, whether as mortgaggesignee, pledgee or otherwise, are
(or, during the period in which they held and disgwd of such interest, were) (i) in compliance vaitly and all applicable licensing
requirements of the laws of the state wherein tloetyaged Property is located, and (ii) either (Agamized under the laws of such state, (B)
qualified to do business in such state, (C) a f@dmvings and loan association, a savings baaknational bank having a principal office in
such state, or (D) not doing business in such .state

(n) Title Insurance. The Mortgage Loan is covergetither (i) an attorney's opinion of title and st of title, the form and substance of
which is acceptable to prudent mortgage lendingitiiions making mortgage loans in the area whetteénMortgaged Property is located or
(i) an ALTA lender's title insurance policy or @hgenerally acceptable form of policy or insuraaceeptable to Fannie Mae or Freddie Mac
and each such title insurance policy is issued tiyeasinsurer acceptable to Fannie Mae or Fredithe and qualified to do business in the
jurisdiction where the Mortgaged Property is lodaiasuring Seller, its successors and assigns, the first priority lien of the Mortgage,
applicable, in the original principal amount of tlertgage Loan, with respect to a Mortgage Loartgdhe extent a Mortgage Note provides
for negative amortization, the maximum amount gjatve amortization in accordance with the Mortgagabject only to the exceptions
contained in clauses (1), (2) and (3), and in #eeof adjustable rate Mortgage Loans, againstomsyby reason of the invalidity or
unenforceability of the lien resulting from the pisions of the Mortgage providing for adjustmenttie Mortgage Interest Rate and Monthly
Payment. Where required by state law or regulattemMortgagor has been given the opportunity twosk the carrier of the required
mortgage title insurance. Additionally, such lengldéitle insurance policy affirmatively insures iegs and egress and against encroachments
by or upon the Mortgaged Property or any intettestein. The title policy does not contain any sakeekceptions (other than the standard
exclusions) for zoning and uses and has been méokaelete the standard survey exception or taoeplhe standard survey exception with a
specific survey reading. Seller, its successorsaasyns, are the sole insureds of such lendie'snsurance policy, and such lender's title
insurance policy is valid and remains in full folmed effect and will be in force and effect upoa onsummation of the transactions
contemplated by this Agreement. No claims have Ineate under such lender's title insurance polieg,re prior holder or servicer of the
related Mortgage, including Seller, has done, lyoaomission, anything which would impair the coage of such lender's title insurance
policy, including without limitation, no unlawfueg, commission, kickback or other unlawful compé&ansaor value of any kind has been or
will be received, retained or realized by any at#yr;, firm or other Person, and no such unlawfuhgdave been received, retained or realized
by Seller.
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(o) No Defaults. There is no default, breach, \iolmor event of acceleration existing under therfgage or the Mortgage Note and no event
has occurred which, with the passage of time dn wittice and the expiration of any grace or curégodewould constitute a default, breach,
violation or event of acceleration, and neitheleSalor its predecessors have waived any defaudgdh, violation or event of acceleration.

(p) No Mechanics' Liens. There are no mechanicsimilar liens or claims which have been filed foork, labor or material (and no rights .
outstanding that under the law could give riseuchdiens) affecting the Mortgaged Property whiok @ may be liens prior to, or equal or
coordinate with, the lien of the Mortgage.

(q) Location of Improvements; No Encroachments.idtbrovements which were considered in determitirggAppraised Value of the
Mortgaged Property lie wholly within the boundaré®d building restriction lines of the MortgageaBerty, and no improvements on
adjoining properties encroach upon the Mortgageg&nty. No improvement located on or being pathefMortgaged Property is in
violation of any applicable zoning and building laavdinance or regulation.

(r) Origination; Payment Terms. The Mortgage Loaswriginated by or in conjunction with a mortgageeroved by the Secretary of
Housing and Urban Development pursuant to Sec68sand 211 of the National Housing Act, a saviagd loan association, a savings
bank, a commercial bank, credit union, insurancemany or similar banking institution which is sugised and examined by a federal or ¢
authority. Principal and/or interest payments anMortgage Loan commenced no more than 60 daysfaftds were disbursed in connect
with the Mortgage Loan. With respect to adjustabte Mortgage Loans, the Mortgage Interest Ratgljissted on each Interest Rate
Adjustment Date to equal the Index plus the Groasdih (rounded up or down to the nearest .125%)jestito the Mortgage Interest Rate
Cap. The Mortgage Note is payable on the firstafagach month in equal monthly installments of pipal and/or interest (subject to a
balloon payment in the case of a 30/40 Mortgagenlarad subject to an "interest only" period in theecof Interest Only Loans), which
installments of interest (a) with respect to adjblt rate Mortgage Loans are subject to changhemterest Rate Adjustment Date due to
adjustments to the Mortgage Interest Rate on aaehdst Rate Adjustment Date and (b) with respetiterest Only Loans are subject to
change on the Interest Only Adjustment Date dwedjostments to the Mortgage Interest Rate on a#ehdst Only Adjustment Date, in both
cases with interest calculated and payable in emreafficient to amortize the Mortgage Loan fully the stated maturity date, over an orig
term of not more than 30 years from commencemeatrafrtization (except with respect to any 30/40 fgage Loans). No 30/40 Mortgage
Loan has a balloon payment due prior to the datetwik 15 years following the origination date. Thee Date of the first payment under the
Mortgage Note is no more than 60 days from the datke Mortgage Note.
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(s) Customary Provisions. The Mortgage Note hdated maturity. The Mortgage contains customaryenfdrceable provisions such as to
render the rights and remedies of the holder tHedequate for the realization against the Mortga@eperty of the benefits of the security
provided thereby, including, (i) in the case of artdage designated as a deed of trust, by trustale’sand (ii) otherwise by judicial
foreclosure. Upon default by a Mortgagor on a Magtg Loan and foreclosure on, or trustee's sath@efortgaged Property pursuant to the
proper procedures, the holder of the Mortgage Lwitlrbe able to deliver good and merchantable titi¢he Mortgaged Property. There is no
homestead or other exemption or other right avegledbthe Mortgagor or any other person, or restricon the Seller or any other person,
including without limitation, any federal, statelocal, law, ordinance, decree, regulation, guiéamattorney general action, or other
pronouncement, whether temporary or permanenttir@gathat would interfere with, restrict or delajther (y) the ability of the Seller, Buy
or any servicer or any successor servicer tolseltelated Mortgaged Property at a trustee's saléherwise, or (z) the ability of the Seller,
Buyer or any servicer or any successor servicéorrlose on the related Mortgage. The MortgageeNoid Mortgage are on forms
acceptable to Freddie Mac or Fannie Mae.

(t) Occupancy of the Mortgaged Property. As of Buechase Date the Mortgaged Property is lawfulupied under applicable law. All
inspections, licenses and certificates requirdaketonade or issued with respect to all occupiedgustof the Mortgaged Property and, with
respect to the use and occupancy of the samedinglibut not limited to certificates of occupanayddire underwriting certificates, have bi
made or obtained from the appropriate authoriedler has not received notification from any Goweental Authority that the Mortgaged
Property is in material non-compliance with suakidar regulations, is being used, operated or aedumlawfully or has failed to have or
obtain such inspection, licenses or certificategha case may be. Seller has not received ndti@eyoviolation or failure to conform with au
such law, ordinance, regulation, standard, licemseertificate. With respect to any Mortgage Loaigioated with an "owner-occupied"”
Mortgaged Property, the Mortgagor representedeatithe of origination of the Mortgage Loan that Mertgagor would occupy the
Mortgaged Property as the Mortgagor's primary eysie.
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(u) No Additional Collateral. The Mortgage Notenist and has not been secured by any collateralgplaccount or other security except the
lien of the corresponding Mortgage and the secimigrest of any applicable Security Agreement.

(v) Deeds of Trust. In the event the Mortgage dtutss a deed of trust, a trustee, authorized ahdglalified under applicable law to serve
as such, has been properly designated and cursmmtgrves and is named in the Mortgage, and soofeexpenses are or will become
payable by the Custodian or Buyer to the trustekeuthe deed of trust, except in connection wittustee's sale after default by the
Mortgagor.

(w) Transfer of Mortgage Loans. Except with resgedlortgage Loans registered with MERS, the Assignt of Mortgage is in recordable
form and is acceptable for recording under the lafathe jurisdiction in which the Mortgaged Propyed located.

(x) Due-On-Sale. The Mortgage contains an enfolegadovision for the acceleration of the paymenthaf unpaid principal balance of the
Mortgage Loan in the event that the Mortgaged Pitgps sold or transferred without the prior writteonsent of the mortgagee thereunder.

(y) No Buydown Provisions; No Graduated PaymentSanmtingent Interests. Except with respect to Ageviortgage Loans, the Mortgage
Loan does not contain provisions pursuant to wMdmthly Payments are paid or partially paid witindis deposited in any separate account
established by Seller, the Mortgagor, or anyoneeiralf of the Mortgagor, or paid by any source othan the Mortgagor nor does it contain
any other similar provisions which may constitutdvaydown" provision. The Mortgage Loan is not adyated payment mortgage loan
(except with respect to 30/40 Mortgage Loans) &edMortgage Loan does not have a shared apprectiatiother contingent interest feature.

(z) Consolidation of Future Advances. Any futureatces made to the Mortgagor prior to the PurcBede have been consolidated with the
outstanding principal amount secured by the Morgagd the secured principal amount, as consotidatars a single interest rate and si
repayment term. The lien of the Mortgage securirggcdonsolidated principal amount is expressly iedw@as having first lien priority by a title
insurance policy, an endorsement to the policyringuthe mortgagee's consolidated interest or hgrditle evidence acceptable to Fannie
Mae and Freddie Mac. The consolidated principal@amdoes not exceed the original principal amodinthe Mortgage Loan.

(aa) No Condemnation Proceeding. There have not &@g condemnation proceedings with respect tdihtgaged Property and Seller has
no knowledge of any such proceedings.

(bb) Collection Practices; Escrow Deposits; InteRate Adjustments. The origination and collecfioactices used by the originator, each
servicer of the Mortgage Loan and Seller with respe the Mortgage Loan have been in all respect®mpliance with Accepted Servicing
Practices, applicable laws and regulations, ane baen in all respects legal and proper. With respeescrow deposits and Escrow
Payments, all such payments are in the posseskionunder the control of, Seller and there erstdeficiencies in connection therewith for
which customary arrangements for repayment thdrae¢ not been made. All Escrow Payments have bakatied in full compliance with
state and federal law. An escrow of funds is nohjhited by applicable law and has been establighed amount sufficient to pay for every
item that remains unpaid and has been assess&irmityet due and payable. No escrow depositsord#y Payments or other charges or
payments due Seller have been capitalized undevdnage or the Mortgage Note. All Mortgage InstrRate adjustments have been made
in strict compliance with state and federal law #melterms of the related Mortgage Note. Any irgerequired to be paid pursuant to state,
federal and local law has been properly paid aaditd.
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(cc) Conversion to Fixed Interest Rate. Exceptllasvad by Fannie Mae or Freddie Mac or otherwisexgwressly approved in writing by
Buyer, with respect to adjustable rate Mortgagenispghe Mortgage Loan is not convertible to a fikgdrest rate Mortgage Loan.

(dd) Other Insurance Policies. No action, inactiorvent has occurred and no state of facts exidias existed that has resulted or will result
in the exclusion from, denial of, or defense toerage under any applicable special hazard insuraoiezy, PMI Policy or bankruptcy bond,
irrespective of the cause of such failure of cogerdn connection with the placement of any sushiiance, no commission, fee, or other
compensation has been or will be received by Setlély any officer, director, or employee of Seberany designee of Seller or any
corporation in which Seller or any officer, direGtor employee had a financial interest at the tirhplacement of such insurance.

(ee) Servicemembers Civil Relief Act. The Mortgabas not notified Seller, and Seller has no knogéeadf any relief requested or allowed
to the Mortgagor under the Servicemembers CivildRélct of 2003. (ff) Appraisal. The Mortgage Fitentains an appraisal of the related
Mortgaged Property signed prior to the fundinghef Mortgage Loan by a qualified appraiser, dulyciped by Seller, who had no interest,
direct or indirect in the Mortgaged Property oaimy loan made on the security thereof, and whos®easation is not affected by the
approval or disapproval of the Mortgage Loan, dredappraisal and appraiser both satisfy the reaeinés of Fannie Mae or Freddie Mac i
Title XI of the Federal Institutions Reform, Recoyeand Enforcement Act of 1989 as amended andetipglations promulgated thereunder,
all as in effect on the date the Mortgage Loan @ragnated.

(gg) Disclosure Materials. The Mortgagor has exedat statement to the effect that the Mortgagoréesived all disclosure materials
required by applicable law with respect to the mglof adjustable rate mortgage loans, and Sell@ntaias such statement in the Mortgage
File.

(hh) Construction or Rehabilitation of Mortgageap&rty. No Mortgage Loan was made in connectioh thie construction or rehabilitation
of a Mortgaged Property or facilitating the tradesr exchange of a Mortgaged Property.
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(i) No Defense to Insurance Coverage. No actionlieen taken or failed to be taken, no event hasreesd and no state of facts exists or has
existed on or prior to the Purchase Date (whetheobknown to Seller on or prior to such date)atthihas resulted or will result in an
exclusion from, denial of, or defense to coverageéen any private mortgage insurance (includingheut limitation, any exclusions, denials
or defenses which would limit or reduce the avdlitgtof the timely payment of the full amount dfe loss otherwise due thereunder to the
insured) whether arising out of actions, repregants, errors, omissions, negligence, or fraudeaifes, the related Mortgagor or any party
involved in the application for such coverage, inlihg the appraisal, plans and specifications dhdraxhibits or documents submitted
therewith to the insurer under such insurance pptic for any other reason under such coveragenduincluding the failure of such insurer
to pay by reason of such insurer's breach of sumilrénce policy or such insurer's financial in&ptio pay.

(i) Capitalization of Interest. The Mortgage Natees not by its terms provide for the capitalizatio forbearance of interest.

(kk) No Equity Participation. No document relatitagthe Mortgage Loan provides for any contingerddditional interest in the form of
participation in the cash flow of the Mortgaged audy or a sharing in the appreciation of the valtithe Mortgaged Property. The
indebtedness evidenced by the Mortgage Note isarotertible to an ownership interest in the Moreghroperty or the Mortgagor and
Seller has not financed nor does it own directlyndirectly, any equity of any form in the MortgabBroperty or the Mortgagor.

(I) Proceeds of Mortgage Loan. The proceeds oMbetgage Loan have not been and shall not be wsealtisfy, in whole or in part, any
debt owed or owing by the Mortgagor to Seller oy Afffiliate or correspondent of Seller, except wnaection with a refinanced Mortgage
Loan.

(mm) Origination Date. The Purchase Date is no rniwaa ninety (90) days following the originatiorntela

(nn) No Exception. The Custodian has not notedraaterial exceptions on a Custodial Mortgage Loame8uale with respect to the Mortgage
Loan which would materially adversely affect the figage Loan or Buyer's interest in the MortgagerlL.oa

(o0) Mortgage Submitted for Recordation. The Magigaither has been or will promptly be submittedrézordation in the appropriate
governmental recording office of the jurisdictioheve the Mortgaged Property is located.

(pp) Documents Genuine. Such Purchased Mortgage &od all accompanying collateral documents arepbete and authentic and all
signatures thereon are genuine. Such Purchasedadert oan is a "closed" loan fully funded by Sedied held in Seller's name.

(qq) Bona Fide Loan. Such Purchased Mortgage Loasedrom a bona fide loan, complying with all apable State and Federal laws and
regulations, to persons having legal capacity ttre@t and is not subject to any defense, setratbanterclaim.
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(rr) Other Encumbrances. To the best of Selletswedge, any property subject to any security ggegiven in connection with such
Purchased Mortgage Loan is not subject to any aheumbrances other than a stated first mortghgeplicable, and encumbrances which
may be allowed under the Acquisition Guidelines.

(ss) Description. Each Purchased Mortgage Loanocors to the description thereof as set forth orréteged Custodial Mortgage Loan
Schedule delivered to the Custodian and Buyer.

(tt) Located in U.S. No collateral (including, watht limitation, the related real property and theetlings thereon and otherwise) relating to a
Purchased Mortgage Loan is located in any juriggtiobther than in one of the fifty (50) statesiud United States of America or the District
of Columbia.

(uu) Acquisition Guidelines. Each Purchased Morgghgan has been originated in accordance with tguisition Guidelines (including all
supplements or amendments thereto) previously geavio Buyer.

(vv) Aging. Such Purchased Mortgage Loan has nehlseibject to a Transaction hereunder for more 36dndays.

(ww) Committed Mortgage Loans. Each Committed Magtg Loan is covered by a Take-out Commitment, doesxceed the availability
under such Take-out Commitment (taking into consitien mortgage loans which have been purchasehledsespective Take-out Investor
under the Take-out Commitment and mortgage loachvBeller has identified to Buyer as covered by stake-out Commitment) and
conforms to the requirements and the specificats@tgorth in such Take-out Commitment and theteelaegulations, rules, requirements
and/or handbooks of the applicable Take-out Investd is eligible for sale to and insurance or goar by, respectively the applicable Take-
out Investor and applicable insurer. Each Take@mammitment is a legal, valid and binding obligatafrSeller enforceable against it in
accordance with its terms, subject to applicablekh#ptcy, insolvency and similar laws affectingditers' rights generally and subject, as to
enforceability, to general principles of equitygaedless of whether enforcement is sought in agadiog in equity or at law).

(xx) Primary Mortgage Guaranty Insurance. Each ge Loan is insured as to payment defaults bylieypaf primary mortgage guaranty
insurance in the amount required where applicatd,by an insurer approved, by the applicable Takdnvestor, if applicable, and all
provisions of such primary mortgage guaranty insoeshave been and are being complied with, sudbypslin full force and effect, and all
premiums due thereunder have been paid.

(yy) Predatory Lending Regulations; High Cost Lodsne of the Mortgage Loans are classified as Kight Mortgage Loans.
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