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UNITED STATES

SECURITIESAND 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 31, 2008

CHIMERA INVESTMENT CORPORATION

(Exact name of registrant as specified in its @rart

Maryland 333-145525 26-0630461
(State or Other Jurisdiction (Commission (IRS Employer
of Incorporation) File Number) Identification No.)

1211 Avenue of the Americas

Suite 2902
New York, New York 10036
(Address of principal executive offices) (Zip Code)

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

No Change
(Former Name or Former Address, if Changed Sinst 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 425 emtthe 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(#d)-2

[ ] Pre-commencement communications pursuant te R8e-4(c) under the Exchange Act (17 CFR 240.18p-4



[tem 1.01. Entry into a Material Definitive Agreement.

On January 31, 2008, Chimera Investment Corpordtian"Company"), entered into a master repurchgseement (the "Agreement") with
DB Structured Products, Inc. ("DB") and DeutschalB&ecurities Inc. ("Deutsche Bank"). DB is anlafe of Deutsche Bank, which was
one of the underwriters of the Company's NovemB@72nitial public offering. This type of lendingrangement is often referred to as a
“repurchase facility."

The Agreement is a $350 million lending facility amrommitted basis. The Agreement is set to tertr@ioa January 29, 2010. Under the
Agreement, the Company will sell mortgage loansegidential mortgage-backed securities to DB fpuichase price equal to the lesser of
either the product of the market value of the paselil mortgage loans or securities to be sold niigtippy varying percentages of the
purchase price depending on the type of mortgaae do securities being financed, or the outstanghiricipal amount thereof. In general,
price at which the Company will repurchase the gemye loans or securities from DB will equal thegmrl purchase price plus accrued but
unpaid interest. Pursuant to the terms of the Agesd, the Company will pay interest to DB rangimgni LIBOR plus a number of basis
points depending on the type of mortgage loan cursiies being financed. The Company is requireghintain certain routine covenants, in
addition to standard representations and warrarttiging the term of the Agreement. The Agreemefitéd as Exhibit 10.1 to this Current
Report and is incorporated 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 Chimeeatinent Corporation and DB Structured Products,dnd Deutsche Bank Securities
Inc., dated as of January 31, 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 Investment Corporation

By: /sl A. Al exandra Denahan

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

Date: February 1, 2008



Exhibit 10.1

MASTER REPURCHASE AGREEMENT
Among:

DB STRUCTURED PRODUCTS, INC., as Buyer
DEUTSCHE BANK SECURITIESINC., as Agent
and
CHIMERA INVESTMENT CORP., as Seller

Dated as of January 31, 2008
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MASTER REPURCHASE AGREEMENT
Dated as of January 31, 2008
AMONG:

DB STRUCTURED PRODUCTS, INC. (" Buyer"),

DEUTSCHE BANK SECURITIESINC. (" Agent")
and

CHIMERA INVESTMENT CORP. (" Seller").

1. APPLICABILITY

Buyer shall from time to time, upon the terms aodditions set forth herein, agree to enter intageations in which Seller sells to Buyer
Eligible Assets against the transfer of funds by&uwith a simultaneous agreement by Buyer, tosfier to Seller such Purchased Assets
date certain, against the transfer of funds byeBellach such transaction shall be referred tameasea "Transaction”, and, unless otherwise
agreed in writing, shall be governed by this Agream

2. DEFINITIONS AND INTERPRETATION
(a) Defined Terms.

"30-Day Delinquent Loan" means a Loan that at amg tsince origination has been thirty (30) daysore Delinquent, but not more than
fifty-nine (59) days Delinquent.

"Accepted Servicing Practices" means with respeeity Loan, those accepted, customary and prudengage servicing practices
(including collection procedures) of prudent modggdanking institutions which service mortgage foahthe same type as the Loans in the
jurisdiction where the related Mortgaged Propestiotated, and which are in accordance with Fallaie servicing practices and procedt
for MBS pool mortgages, as defined in the Fannie Blrvicing guides including future updates.

"Acquisition Guidelines" means, with respect toaah, the related Approved Originator's residemtiaitgage loan underwriting guidelines
effect as of the related Origination Date.

"Additional Purchased Assets" shall have the mapassigned thereto in Section 6(a) hereof.
"Adjustable Rate Loan" means a Loan which provideshe adjustment of the Mortgage Interest Rayapke in respect thereto.

"Adjusted Tangible Net Worth" means consolidated Werth, less goodwill, intangible assets, interpamy/interaffiliate receivables (each
calculated in accordance with GAAP) and other itaigpeed to among the parties.

"Adjustment Date" means with respect to each Adjist Rate Loan, the date set forth in the relatet n which the Mortgage Interest Rate
on the Loan is adjusted in accordance with the $evfihe Note.



"Affiliate" means, with respect to any specified®&m, any other Person controlling or controllecbbyinder common control with such
specified Person. For the purposes of this definjticontrol” means the power to direct the managggrand policies of such Person, directly

or indirectly, whether through the ownership ofimgtsecurities, by contract or otherwise and the$e'controlling”, "controlled by" and
"under common control with" have meanings corretatd the meaning of "control”. Notwithstanding #rigg to the contrary contained
herein, the term "Affiliate" with respect to Selrall not include Annaly Capital Management, IocFixed Income Discount Advisory
Company ("FIDAC") or any fund managed or advisedrHYAC or any of their respective Affiliates, othidwan Seller.

"Agreement" means this Master Repurchase Agree(marding all exhibits, schedules and other addethéreto), as supplemented by the
Pricing Side Letter, as it may be amended, furtiigplemented or otherwise modified from time toetim

"Alt-A Loan" means a Loan that satisfies the guiakes for such loans set forth in the Acquisitionid&lines, or as otherwise determined by
Buyer in its sole discretion.

"ALTA" means the American Land Title Association.
"Applicable Margin" shall have the meaning assigtiezteto in théricing Side L etter.

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

"Approved Originator" means an mortgage loan oggpn that has not been disapproved by Buyer.
"Asset" shall mean a Loan or Security, as the camey require.

"Asset Documents"” shall mean (i) with respect tchdaoan, the documents comprising the related Matg-ile, and (ii) with respect to each
Security, the documents comprising the related Bgdkile.

"Asset File" shall mean, with respect to an Asted,related Mortgage File or Security File, as majble.

"Assignment and Acceptance” shall have the meaadsggned thereto in Section 29(b).

"Assignment of Mortgage" means, with respect to kloytgage, an assignment of the Mortgage, notideanfsfer or equivalent instrument in
recordable form, sufficient under the laws of thiegdiction wherein the related Mortgaged Propertpcated to reflect the assignment of the

Mortgage to Buyer.

"Balloon Loan" means, a Loan with a final Monthlsinent that is significantly larger than the otbelneduled Monthly Payments for such
Loan.

"Bankruptcy Code" shall have the meaning assigherkto in Section 35.

"Breakage Costs" shall have the meaning assigregdtthin Section 3(d).

"Business Day" means any day other than (i) a 8ayuor Sunday, (ii) a day upon which the New YotticR Exchange or the Federal
Reserve Bank of New York is closed or (iii) wittspect to any day on which the parties hereto haligaiions to the Custodian or on which

the Custodian has obligations to any party heeettgy upon which the Custodian's offices are closed

-2-



"Cash Equivalents" shall mean any of the followi(a): marketable direct obligations issued by, araimlitionally guaranteed by, the United
States Government or issued by any agency theneblbacked by the full faith and credit of the Uditgtates, in each case maturing within
one (1) year from the date of acquisition; (b) mage-backed securities issued or guaranteed bggancy of the United States Government
with an implied rating of AAA or with an expresgirg of AAA by either Standard & Poor's Ratings Begs ("S&P") or by Moody's
Investors Service, Inc. ("Moody's"); (c) mortgagecked securities issued by an entity other thaagamcy of the United States Government
rated AAA by both S&P and Moody's; (d) certificatefsdeposit, time deposits, eurodollar time depositovernight bank deposits having
maturities of six (6) months or less from the dzftacquisition issued by any commercial bank orgaghiunder the laws of the United States
or of any state thereof having combined capital sumplus of not less than $500,000,000; (e) comialgpaper of an issuer rated at least A-1
by S&P or P-1 by Moody's, or carrying an equivaleating by a nationally recognized rating agentipth of the two named rating agencies
cease publishing ratings of commercial paper issgenerally, and maturing within six months frora ttate of acquisition; (f) repurchase
obligations of any commercial bank satisfying teguirements of clause (d) of this definition, havanterm of not more than thirty (30) days,
with respect to securities issued or fully guaradter insured by the United States governmentségirities with maturities of one (1) yeai
less from the date of acquisition issued or fullagnteed by any state, commonwealth or territbtiie@ United States, by any political
subdivision or taxing authority of any such sta@nmonwealth or territory or by any foreign goveemt) the securities of which state,
commonwealth, territory, political subdivision, tag authority or foreign government (as the casg b® are rated at least A by S&P or A
Moody's; (h) securities with maturities of six @pnths or less from the date of acquisition badkedtandby letters of credit issued by any
commercial bank satisfying the requirements of stafd) of this definition; or

(i) shares of money market mutual or similar fundgch invest exclusively in assets satisfying tbguirements of clauses (a) through (h) of
this definition.

"Change in Control" shall mean, with respect tdeethe acquisition by any other Person, or twenore other Persons acting in concert, of
beneficial ownership (within the meaning of Ruleli3of the Securities and Exchange Commission uthdeSecurities Exchange Act of
1934) of outstanding shares of voting stock ofeSedt any time if after giving effect to such aditibn such Person or Persons owns fifty
percent (50%) or more of such outstanding votionglst

"Change in Law" means (a) the adoption of any laue or regulation after the date of this Agreemémnt any change in any law, rule or
regulation or in the interpretation or applicatibereof by any Governmental Authority after theedat this Agreement or (c) compliance by
Buyer (or any Affiliate thereof) with any requegtiideline or directive (whether or not having tbecg of law) of any Governmental
Authority made or issued after the date of thisefegnent.

"Code" shall mean the Internal Revenue Code of 188&mended from
time to time.

"Combined Loan-to-Value Ratio" or "CLTV" means withspect to any Loan, the sum of the original ppalcbalance of such Loan, at the
time of origination and the outstanding principalance of any other loan which is secured by a biethe related Mortgaged Property, as of
the Origination Date of such Loan, divided by tessSer of (a) the Appraised Value of the relatedtysmred Property as of the Origination
Date of such Loan, as applicable, and

(b) if the related Mortgaged Property was purchagiin twelve (12) months of the origination ofckuLoan, the purchase price of such
Mortgaged Property.
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"Conforming Mortgage Loan" means a Loan which maétsriteria of, and is eligible for sale to, FémiMae or Freddie Mac and which is
secured by a first lien on the Mortgaged Property.

"Custodial Agreement" means the Custodial and D&dment Agreement, dated as of January 31, 200@@Reller, Buyer and Custodian,
as the same may be amended, modified or supplechérota time to time.

"Custodian” means Wells Fargo Bank, N.A., anduiscessors and permitted assigns.

"DBSI" means Deutsche Bank Securities Inc., or sumcessor thereto.

"Default" means any event that, with the givingofice or the passage of time or both, would ctutstian Event of Default.

"Default Rate" means, as of any date of deternonathe lesser of

(i) the Prime Rate plus two percent (2%) and (i@ maximum rate permitted by applicable law. ThéDk Rate is calculated on the basis of
a 360-day year and the actual number of days aeldpstsveen the date of Default and the date of détetion.

"Delinquent” means, with respect to a Loan, thistoathly Payment due thereon is not made by thesobddusiness on the Due Date.
"Dollars" or "$" means, unless otherwise exprestiyed, lawful money of the United States of Aneeric

"Due Date" means the day of the month on whichMbathly Payment is due on a Loan, exclusive of days of grace.

"Effective Date" shall mean the date set forthtmntbp of page 1 of this Agreement.

"Electronic Tracking Agreement" means the electrdracking agreement in form and substance acclept@iBuyer, dated as of January 31,
2008 among Buyer, Seller, MERSCORP, Inc. and Mgegalectronic Registration, Systems, Inc., as #émesmay be amended, modified or
supplemented from time to time.

"Electronic Transmission" means the delivery obmfiation in an electronic format acceptable toapplicable recipient thereof. An
Electronic Transmission shall be considered writtetice for all purposes hereof (except when aestar notice by its terms requires
execution).

"Eligible Assets" shall mean Eligible Loans and#igible Securities, as the context may require.

"Eligible Loan" means any Loan that satisfies thiteda set forth in the definition of "Eligible lam" in the Pricing Side Letter.

"Eligible Security" means any Security that sagisfihe criteria set forth in the definition of "gible Security" in the Pricing Side Letter.
"ERISA" shall have the meaning assigned theret®ection 22.

"Escrow Payments" means the amounts constitutiogrgt rents, taxes, assessments, water charges, reeige mortgage insurance
premiums, fire and hazard insurance premiums amel @ayments as may be required to be escroweuehylortgagor with the Mortgagee

pursuant to the terms of any Note or Mortgage.
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"Event of Default" shall have the meaning assigtinedeto in Section 19 hereof.
"Expiration Date" means January 29, 2010.

"Fannie Mae" means Fannie Mae, and its successanterest.

"FHA" means the Federal Housing Administrationagency within HUD,

or any successor thereto, and including the Fettirasing Commissioner and the Secretary of HouaigUrban Development where
appropriate under the FHA regulations.

"FICO Score" means the credit score of the Mortgagovided by Fair, Isaac & Company, Inc. or sutteo organization providing credit
scores at the time of the origination of a Loan.

"Foreign Buyer" shall have the meaning assignerketben Section 8(d).
"Freddie Mac" means Freddie Mac, and its succedsanserest.
"GAAP" means generally accepted accounting priesiph the United
States of America in effect from time to time.

"Ginnie Mae" means Ginnie Mae and its successoirgémest.

"Governmental Authority” shall mean any nation owgrnment, any state or other political subdivisiagency or instrumentality thereof, or
any entity exercising executive, legislative, judicregulatory or administrative functions of @rfaining to government and any court or
arbitrator having jurisdiction over Seller.

"Gross Margin" means with respect to each Adjust&tdte Loan, the fixed percentage amount set fiotie related Note and the Seller L«
Schedule that is added to the Index on each Adprstiate in accordance with the terms of the rdlatete to determine the new Mortgage
Interest Rate for such Loan.

"Hedge Instrument" means any interest rate capeawgat, interest rate floor agreement, interestaap agreement or other interest rate
hedging agreement entered into by a Buyer purdoa®éction 20, or by Seller with a counterpartysoaeably acceptable to Buyer, in each
case with respect to the Purchased Loans.

"High Cost Loan" means a Loan that is (a) subjectovered by or in violation of the provisionstiké Homeownership and Equity Protection
Act of 1994, as amended, (b) a "high cost", "cogiéreabusive”, "predatory” or "high risk" mortgafgan under any federal, state or local |

or any similarly classified loan using differentrténology under any law imposing heightened regaitgtscrutiny or additional legal liability
for residential mortgage loans having high interasts, points and/or fees, or any other statéh@mraegulation providing assignee liability to
holders of such mortgage loans,

(c) subject to or in violation of any such or comgide federal, state or local statutes or regutatior (d) a "High Cost Loan" or "Covered
Loan," as applicable, as such terms are defindlgeirturrent version of the Standard & Poor's LEVER)SGlossary Revised, Appendix E.
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"HUD" means the Department of Housing and Urbandlgyment, or any

federal agency or official thereof which may froime to time succeed to the functions thereof watard to FHA mortgage insurance. The
term "HUD", for purposes of this Agreement, is aflg@med to include subdivisions thereof such a§ k& and Government National
Mortgage Association.

"Income" means, with respect to any Purchased Assaty time, any principal and/or interest therand all dividends, sale proceeds
(including, without limitation, any proceeds frotretsecuritization of any Purchased Loan or resgzatipn of any Purchased Security or
other disposition thereof), all other proceedseftdd in Section 9-102(64) of the Uniform Commat&ode and other collections and
distributions thereon (including, without limitatipany proceeds received in respect of mortgagganse), but not including any
commitment fees, origination fees and/or servidaas accrued in respect of periods on or aftemitial Purchase Date with respect to such
Purchased Asset or distributions thereon or otiheme or receipts therefrom or in respect thereof.

"Indebtedness" shall mean, for Seller: (a) allgédions for borrowed money; (b) obligations to plag deferred purchase or acquisition price
of Property or services, other than trade accopaysble (other than for borrowed money) arisingl, accrued expenses incurred, in the
ordinary course of business so long as such trecieuats payable are payable and paid within ni(@y days of the date the respective
goods are delivered or the respective serviceseadered; (c) indebtedness of others secured bgradn the Property of Seller, whether or
not the respective indebtedness so secured hasabsemed by Seller; (d) obligations (contingeratberwise) in respect of letters of credi
similar instruments issued for account of Selle);dapital lease obligations; (f) obligations undggurchase agreements or like arrangements
(9) indebtedness of others guaranteed on a recbassg by Seller; (h) all obligations incurred anoection with the acquisition or carrying
fixed assets; (i) indebtedness of general partigssif which Seller, is a general partner; andiyy other known or contingent liabilities, in
each case, including non-recourse indebtedness.

"Indemnified Party" shall have the meaning assighedeto in Section 23(b).

"Index" means with respect to each Adjustable Ratmn, the index identified on the related Selleah&chedule and set forth in the related
Note for the purpose of calculating the interest thereon

"Interest Only Loan" means a mortgage loan thatiges for interest only monthly payments for a siped period of time.

"Investment Company Act" means the Investment Camppgect of 1940, as amended, including all rules esgllations promulgated
thereunder.

"Jumbo Loan" means a Loan other than a Conforminggége Loan with an original principal balanceagee than the single-family
mortgage loan limit determined by Fannie Mae, asradad from time to time, or as otherwise determime8uyer in its sole discretion, and
less than or equal to $2,000,000.

"LIBOR" shall have the meaning assigned theretihé@Pricing Side. etter.

"Lien" shall mean any mortgage, deed of trust,, Imadge, charge,

security interest or similar encumbrance.

"Loan" means a first lien, fixed rate or adjustatalee, residential

mortgage loan.



"Loan-to-Value Ratio" or "LTV" means, with respéctany Loan, the ratio of the outstanding princiglount of such Loan at the time of
origination to the lesser of (a) the Appraised éattfi the related Mortgaged Property at originabbsuch Loan and (b) if the related
Mortgaged Property was purchased within twelve ¢h@hths of the origination of such Loan, the pusghgrice of the related Mortgaged
Property.

"Loan Transaction Notice" means a written requéSailer to enter into a Transaction with respedtadans, in a form attached as ExhibitlD-
hereto or such other form as shall be mutually edjrgpon among Seller and Buyer, which is delivéoetie Buyer.

"Manufactured Home" means a prefabricated or manufad home, a lien on which secures a Loan andhikiconsidered and treated as
"real property" under applicable state law.

"Margin Call" shall have the meaning assigned tteeire Section 6(a) hereof.

"Margin Deficit" shall have the meaning assigneeréto in Section 6(a) hereof.

"Market Value" means (i) with respect to any PusdthAsset that is an Eligible Asset, as of any dhtketermination, the value ascribed
thereto by Buyer in its sole discretion as markeoharket daily in Buyer's sole discretion (but mevent greater than the Market Value of

such Purchased Asset on the related initial PuecBase), and (ii) zero, with respect to a Purchasesit that is not an Eligible Asset.

"Master Netting Agreement" shall mean the MastettiNg Agreement, dated as of January 31, 2008, grBuyer, Seller and certain
Affiliates and Subsidiaries of Buyer and Sellerttas same may be amended, supplemented or othenediéed from time to time.

"Master Servicer" shall mean Wells Fargo Bank, N.A.

"Material Adverse Change" means, with respect®@eson, any material adverse change in the busic@sdition (financial or otherwise),
operations, performance, properties or prospecssicti Person.

"Material Adverse Effect" means (a) a Material AtheeChange with respect to Seller or any of itsliafés taken as a whole; (b) a material
impairment of the ability of Seller or any of it§fiiates that is a party to any Program Documenpérform under any Program Document
and to avoid any Default or Event of Default; (ahaterial adverse effect upon the legality, vaiditinding effect or enforceability of any
Program Document against Seller or any of its Afis that is a party to any Program Documentdpa(material adverse effect upon the
value or marketability of a material portion of tRharchased Assets.

"Maximum Aggregate Purchase Price" means Three HahBifty Million Dollars ($350,000,000) on a contted basis.

"MERS" shall have the meaning assigned theretbaérustodial

Agreement.

"MERS Designated Mortgage Loan" shall have the nmgpassigned thereto in the Custodial Agreement.

"MERS Identification Number" shall have the meanasgigned thereto in the Custodial Agreement.
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"Monthly Payment" means, with respect to any Ldha,scheduled combined payment of principal anidterest payable by a Mortgagor
under the related Note on each Due Date.

"Mortgage" means a mortgage, deed of trust, orratistrument that creates a Lien on the relatedtfydayed Property and secures a Note.
"Mortgage File" shall have the meaning assignetethean theCustodial Agreement.

"Mortgage Interest Rate" means, with respect th é@an, the annual rate at which interest accrmesuch Loan from time to time in
accordance with the provisions of the related Note.

"Mortgage Loan Documents" shall have the meanisggasd thereto in the Custodial Agreement.

"Mortgaged Property" means, with respect to a Ltk related Mortgagor's fee interest in real prgper leasehold interest in real property
improved by a Residential Dwelling and all othellaieral securing repayment of the debt evidengethé related Note.

"Mortgagee" means the record holder of a Note sethy a Mortgage.

"Mortgagor" means the obligor or obligors on a Nateluding any person who has assumed or guardmieeobligations of the obligor
thereunder.

"MV Margin Amount" means, with respect to any Tracison, as of any date of determination, the prodéithe MV Margin Percentage and
the Repurchase Price for such Transaction as of daie.

"MV Margin Percentage” shall have the meaning asighereto in thBricing Side L etter.

"Negative Amortization" shall mean the portion ofarest accrued at the Mortgage Interest Rateyimamth which exceeds the Monthly
Payment on the related Loan for such month andhwipigrsuant to the terms of the Note, is addeté@tincipal balance of the Loan.

"Net Worth" shall mean, with respect to Sellerphany date of determination, the excess of Ssltetal assets, over Seller's total liabilities,
determined in accordance with GAAP.

"Note" means, with respect to any Loan, the relgtenissory note
together with all riders and amendments theretoadiner evidence of indebtedness of the related déagudr.
"Notice Date" shall have the meaning assigned théneSection 3(a) hereof.

"Obligations" means (a) all of Seller's obligattorpay the Repurchase Price on the Repurchaseabdtether obligations and liabilities of
Seller to Buyer, its Affiliates, Custodian or arther Person arising under, or in connection whike, Program Documents or directly related to
the Purchased Assets, whether now existing or fiereaising; (b) any and all sums paid by Buyeooibehalf of Buyer pursuant to the
Program Documents in order to preserve any Purdhasset or its interest therein; (c) in the everamy proceeding for the collection or
enforcement of any of Seller's indebtedness, ofidiga or liabilities referred to in clause (a), tle@asonable expenses of retaking, holding,
collecting, preparing for sale, selling or othemviisposing of or realizing on any Purchased Assatf any exercise by Buyer or any such
Affiliate thereof of their rights under the Progrddocuments, including without limitation, reasorahbttorneys' fees and disbursements and
court costs; and (d) all of Seller's indemnity ghtions to Buyer pursuant to the Program Documents.
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"Origination Date" shall mean the date on whichoah was originated by the related originator.
"Other Taxes" shall have the meaning assignedttharesection 8(b).

"Par Margin Amount" means, with respect to any Seantion, as of any date of determination, the amohtained by application of the Par
Margin Percentage to the Repurchase Price for Stansaction as of such date.

"Par Margin Percentage" shall have the meaningasdithereto in thBricing Side L etter.

"Person" means any legal person, including anyiddal, corporation, partnership, association,tjistock company, trust, limited liability
company, unincorporated organization, governmeanttity or other entity of similar nature.

"Pooling Agreement" shall mean a pooling and sémgiagreements, indentures or similar documentyauntsto which a Security is issued.
Each such Pooling Agreement shall include all minaiad guides incorporated therein by reference stiall be certified by Seller or the
related Trustee as a true, correct and completg abiie original.

"Price Differential" means, with respect to eachrigaction as of any date of determination, theeagde amount obtained by daily
application of the Pricing Rate (or during the domation of an Event of Default, by daily applicatiof the Default Rate) for such Transac

to the Purchase Price for such Transaction on ada§@er-year basis for the actual number of déggzsed during the period commencing on
(and including) the Purchase Date and ending onegfeluding) the Repurchase Date (reduced by amguatrof such Price Differential in
respect of such period previously paid by SelleBtger with respect to such Transaction).

"Pricing Rate" means the per annum percentagdaatietermination of the Price Differential as &®th in the Pricing Side Letter.

"Pricing Side Letter" means the pricing side lettited as of January 31, 2008, among Seller, AgmhBuyer, as the same may be amended
supplemented or modified from time to time.

"Prime Rate" means the daily prime loan rate asrted in The Wall Street Journal or if more thae oate is published, the highest of such
rates.

"Program Documents" means this Agreement, the @i@tdgreement, the Master Netting Agreement, aegvigsing Agreement, all
Servicer's Side Letters, any assignment of Hedgeument, the Pricing Side Letter, the Electroniacking Agreement, if any, and any other
agreement entered into by Seller and/or any Servicethe one hand, and Buyer or one of its Affdg(or Custodian on its behalf) on the
other, in connection herewith or therewith.

"Property" means any right or interest in or togady of any kind whatsoever, whether real, personanixed and whether tangible or
intangible.

"Purchase Date" means, with respect to each Traosathe date on which Purchased Assets are sof®keber to the related Buyer hereunt
"Purchase Price" shall have the meaning assigrezdtthin the Pricingide L etter.
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"Purchased Assets" means all of the following asseld by Seller to Buyer in a Transaction, whetiew existing or hereafter acquired: (i)
the Assets, (ii) the related Records and all rigiitSeller to receive from any third party or t@dalelivery of any Records or other documents
which constitute a part of the Mortgage File, Seégu¥ile or Servicing File, (iii) with respect tdl &ervicing Released Loans, all related
Servicing Rights, (iv) Seller's rights under ankated Hedge Instruments, (v) Seller's rights urashgrtakeout commitment related to the
Assets, (vi) such other property, rights, titlesnderest as are specified on a related Transabladite, (vii) all mortgage guarantees and
insurance relating to such Assets (issued by govental agencies or otherwise) or the related MgedaProperty and any mortgage
insurance certificate or other document evidensimgh mortgage guarantees or insurance and all kit payments thereunder, (viii) all
guarantees or other support for such Assets, fixights to Income and the rights to enforce spagments arising from any of the Assets
any other contract rights, payments, rights to payinfincluding payments of interest or finance geaj with respect to the Assets, (x) all
"accounts", "deposit accounts" and "securities aot®y, each as defined in the Uniform Commercial€ aelating to or constituting any or
all of the foregoing, (xi) all instruments, chatpelper, securities, investment property and gemaia@gibles and other assets comprising or
relating to the Assets, (xii) any purchase agred¢sn@nother agreements or contracts relating twastituting any or all of the foregoing,
(xiii) any other collateral pledged or otherwiséatimg to such Purchased Loans, together withilal fmaterial documents, instruments,
surveys (if available), certificates, correspondgrappraisals, computer records, computer storagkanl oan accounting records and other
books and records relating thereto, and (xiv) any @l replacements, substitutions, distributionsar proceeds with respect to, any of the
foregoing. The term "Purchased Assets" with resfieany Transaction at any time also shall incladditional Purchased Assets delivered
pursuant to

Section 6(a) hereof and Substitute Assets delivpoegluant to Section 17 hereof. For the avoidanc®uabt, with respect to any Servicing
Retained Loan, the term "Purchased Assets" shalhotude Servicing Rights.

"Purchased Loan" shall mean a Purchased Asseistadtoan.

"Purchased Security" shall mean a Purchased Asskista Security.

"Reacquired Assets" shall have the meaning assitiregdto in Section 17.

"Records" means all instruments, agreements aret bthoks, records, and reports and data genergtethbr media for the storage of
information maintained by Seller or any other parsoentity with respect to a Purchased Asset. Riscghall include, without limitation, the
Notes, any Mortgages, the Mortgage Files, the SiyiFiles, and any other instruments necessatip¢ament or service an Asset that
Purchased Asset, including, without limitation, tteemplete payment and modification history of eAsket that is a Purchased Asset.
"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 accordaitteGAAP 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 seiatibn transaction or other long term non-
recourse lending transaction which utilizes a baptay remote special purpose entity, solely toetktent such obligations are secured by the
assets subject to such transaction and are nonrsecto such Person.

"REIT" shall mean a real estate investment trustedined in Section

856 of the Code.
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"Relevant System" shall mean (i) The DepositorystT@ompany in New York, New York or (ii) such otlebearing organization or book
entry system as is designated in writing by Buyer.

"Repurchase Date" means the earlier of (i) the @iathof each month, or a day of the month as agvetdeen Buyer and Seller (or if such
day is not a Business Day, the next succeedingnBasiDay), (ii) the Termination Date as set fantSéction 3(c) hereof, or (iii) the date on
which Seller tenders the Repurchase Price for Rigeth Assets, as applicable.

"Repurchase Price" means the price at which PuechAssets are to be transferred from Buyer to Seflen termination of a Transaction,
which will be determined in each case (includingrigactions terminable upon demand) as the sun) ahy( portion of the Purchase Price
not yet repaid to Buyer, (ii) the Price Differemtiand (iii) any accrued and unpaid fees or expgséndemnity amounts owing under the
Program Documents from Seller to Buyer.

"Requirement of Law" means as to any Person, théicate of incorporation and by-laws or other anizational or governing documents of
such Person, and any law, treaty, rule or reguiadrodetermination of an arbitrator or a court titreo Governmental Authority, in each case
applicable to or binding upon such Person or anysqiroperty or to which such Person or any opitgperty is subject.

"Residential Dwelling" means any one of the follagi (i) a detached single family dwelling, (ii)wd-to-four family dwelling, (iii) a one-
family dwelling unit in a Fannie Mae eligible comdmium project, (iv) a townhouse, or

(v) a detached single family dwelling in a plannedt development none of which is a co-operativeanmercial property. Mortgaged
Properties that consist of the following propestyds are not Residential Dwellings: (a) mixed usgperties, (b) log homes, (c) earthen
homes, (d) underground homes, (e) Manufactured Kp(flemobile homes or manufactured housing urdtssecured by real property, (g)
any dwelling situated on more than ten acres op@my and (h) any dwelling situated on a leasekstdte.

"SEC" shall have the meaning ascribed thereto oti@e37.

"Security" shall mean a publicly or privately isdumortgage-backed security that is either ratedstment grade or ndnvestment grade ar
that the Buyer can value using Buyer's customalyat@an models.

"Security Agreement" means, with respect to anyn, @y contract, instrument or other documentedlé security for repayment thereof
(other than the related Mortgage and Note), exedoyethe Mortgagor and/or others in connection witbh Loan, including without
limitation, any security agreement, guaranty, fitlgurance policy, hazard insurance policy, chattettgage, letter of credit or certificate of
deposit or other pledged accounts, and any otharrdents and records relating to any of the foregjoin

"Security File" shall mean, with respect to anydPased Asset that is a Security: (A) a copy ofetkecuted Pooling Agreements governing
such Security and/or any supplements thereto, landffering documents related to such Securityh eactified by the Seller as a true, cor
and complete copy of the original, and all ancylldocuments required to be delivered to the cedtifiholders under the Pooling Agreements,
(B) an officer's certificate as may be requeste@byer, (C) opinions of counsel in form and subsgreasonably satisfactory to the Buyer,
(D) the Security in accordance with

Section 10(b), (E) a Trustee Instruction Lettercexed by the Sellers, (F) if such Security is icentificated form, evidence that such Sect
has been registered in the name of the Agent dBtlyer on the books of the issuer itself or itasfar agent, (G) all related Transfer
Documents, (H) copies of distribution statements/deed to the Agent for two months prior to themttoin which the related Purchase Date
occurs, if any,
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(I) any other documents or instruments necessattyeimeasonable opinion of the Buyer to effect padect a legally valid transfer of the
relevant interest granted therein to the Buyer utiite Program Documents, (J) any other documentsned under Section 10(b).

"Security Transaction Notice" means a written rexfjoé Seller to enter into a Transaction with respe Securities, in a form attached as
Exhibit D-2 hereto or such other form as shall be mutualiged)upon among Seller and Buyer, which is deltvéogthe Agent with a copy
Buyer.

"Seller Asset Schedule" means the list of Purchédsseits or Assets proposed to be purchased daligr&eller to Buyer and Custodian
together with each Transaction Notice and attadiyetthe Custodian to the related Trust Receipt. Ealler Asset Schedule shall set forth the
information set forth on Annex 1 or Annex-1-A tetustodial Agreement, or such other informatiomayg be required by Buyer.

"Seller's Release" shall mean a letter, in the fofaxhibit H, from the Seller to Buyer, unconditaly releasing all of such Seller's right, t
and interest in certain Assets identified therginrureceipt of the related Purchase Price.

"Servicer" means, with respect to Servicing Relddsmns, the servicers listed on Schedule 1 atthbhesto, and with respect to the
Servicing Retained Loans, the servicers listed dre8ule 2 attached hereto, and any successoraheretny other servicer mutually
acceptable to Buyer and Seller. Seller shall hageaight to amend Schedule 1 and Schedule 2 from tb time to add or remove servicers;
provided that Buyer shall be entitled to disapprawg servicer added to such Schedule, and anydisapproved servicer shall not be dee
a "Servicer" hereunder.

"Servicing Agreement” means any agreement (ottear the Custodial Agreement) giving rise or relatm@ervicing Rights with respect to a
Purchased Loan, including any assignment or otfpereanent relating to such agreement.

"Servicing Released Loan" means a Purchased La#nr@spect to which the related Servicing Rightsensold to Seller and subsequently
purchased by Buyer on the related Purchase Date.

"Servicing Retained Loan" means Purchased Loanmgipect to which the related Servicing Rights wetained by a third party Servicer
upon the sale of such Loan to Seller and subsegadmto Buyer on the related Purchase Date.

"Servicer's Side Letter" means each side lettezeagent to be entered into among Buyer, Seller ladetiated Servicer, in a form attached
hereto as Exhibit E.

"Servicing File" means with respect to each Lohns,file retained by Seller consisting of all docuntsethat a prudent originator and servicer
would include, including copies of the Mortgage hdaocuments, all documents necessary to documegeamice the Loans and any and all
documents required to be delivered pursuant toofitlye Program Documents.

"Servicing Rights" means contractual, possessonttwar rights of Seller or any other Person, whestnising under a Servicing Agreement or
otherwise, to administer or service a Purchased lovdo possess the Servicing File.

"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 corporatioarimership or other entity (irrespective of whetbenot, at the time, securities or other
ownership interests of any other class or claséssah corporation, partnership or other entitylistave or might have voting power by
reason of the happening of any contingency)
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are at the time directly or indirectly owned or trofied by such Person or one or more Subsidiariesich Person or by such Person and one
or more Subsidiaries of such Person.

"Substitute Assets" has the meaning assigned thar&ection 17.

"Taxes" shall have the meaning assigned thereSeation 8(a).

"Termination Date" means the earlier of (i) the Expon Date, (ii) at Buyer' option, upon the oaeunce of an Event of Default, (iii)the
occurrence of a Termination Event that is not otlie waived by Buyer, or (iv) at Buyer's option apgbe occurrence of the events set forth
in Section 16(c) or 25(b).

"Termination Event" has the meaning assigned theneSection 15.

"Transaction" has the meaning assigned theretedtich 1.

"Transaction Notice" means a Loan Transaction ModicSecuritieg ransaction Notice, asthe case may be.

"Transfer Documents" shall mean all documents regluio re-register Securities in the name of thergr the Buyer, as applicable, or
otherwise to effect a delivery thereof in accordawith Section 3(b) hereof, including without liatiion, with respect to certificated
securities, the original certificate.

"Trust" means any trust formed for the purposessiiing securities backed by mortgage loans.

"Trust Receipt" shall have the meaning assigneckthén theCustodial Agreement.

"Trustee" shall mean any trustee or paying agentloer Person responsible for the distributionuoids under a Pooling Agreement.
"Trustee Instruction Letter" shall mean the apiledetter agreement between Seller and each Ergsitestantially in the form of Exhibit J,
attached hereto, in which such Persons acknowlg@gBuyer's ownership interest in the Purchase@tadhat are Securities and agree to
remit any Income received by it with respect tohbsBarchased Assets as Buyer may so direct fromttintiene, which Trustee Instruction
Letter shall be delivered to Buyer pursuant to

Section 10(b).

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

"Unrestricted Cash" means cash and Cash Equivalesitare not subject to a Lien in favor of anyd@aror that are not required to be
maintained by Seller pursuant to a contractualegent or requirement of law.

"Warehouse Lender" shall mean any lender provifiimgncing to Seller for the purpose of warehousoriginating or purchasing the Asset,
which lender has a security interest in such Agsbe purchased by Buyer.
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"Warehouse Lender's Release” shall mean a latténeiform of Exhibit G, from a Warehouse LendeBtyer, unconditionally releasing all
of Warehouse Lender's right, title and interestartain Assets identified therein upon paymenh&oWarehouse Lender.

(b) Capitalized terms used but not defined in gseement shall have the meanings assigned thieréte Custodial Agreement.
(c) Interpretation.

Headings are for convenience only and do not affgetpretation. The following rules of this subSee (c) apply unless the context requires
otherwise. The singular includes the plural andveosely. A gender includes all genders. Where alwomphrase is defined, its other
grammatical forms have a corresponding meaningférence to a subsection, Section, Annex or ExHbiinless otherwise specified, a
reference to a section of, or annex or exhibithis, Agreement. A reference to a party to this Agnent or another agreement or document
includes the party's successors and permittedituthstor assigns. A reference to an agreemenvaurdent is to the agreement or document
as amended, modified, novated, supplemented caaeg] except to thextent prohibited by any Program Document. A rafeecto legislatio
or to a provision of legislation includes any mazhfion or re-enactment of it, a legislative pramissubstituted for it and a regulation or
statutory instrument issued under it. A referemcevtiting includes a facsimile transmission and argans of reproducing words in a tangible
and permanently visible form. A reference to conducludes, without limitation, an omission, staehor undertaking, whether or not in
writing. An Event of Default exists until it hasdrewaived in writing by Buyer or has been timelyexl The words "hereof”, "herein”,
"hereunder" and similar words refer to this Agreatras a whole and not to any particular provisibthis Agreement. The term "including”

is not limiting and means "including without limiian". In the computation of periods of time fronsecified date to a later specified date,
the word "from" means "from and including", the wer'to" and "until" each mean "to but excludingidahe word "through" means "to and
including”. This Agreement may use several diffétanitations, tests or measurements to regulagestime or similar matters. All such
limitations, tests and measurements are cumulatigeshall each be performed in accordance with teiens. Unless the context otherwise
clearly requires, all accounting terms not expsedsfined herein shall be construed, and all firelrmputations required under this
Agreement shall be made, in accordance with GAARsistently applied. References herein to "fiseary and "fiscal quarter” refer to such
fiscal periods of Seller.

Except where otherwise provided in this Agreemany, determination, consent, approval, statemeogdificate made or confirmed in

writing with notice to Seller by Buyer or an autized officer of Buyer as required by this Agreemisntonclusive and binds the parties in the
absence of manifest error. A reference to an ageaeincludes a security interest, guarantee, agraeor legally enforceable arrangement
whether or not in writing related to such agreement

A reference to a document includes an agreemesio(dsfined) in writing or a certificate, noticesirument or document, or any information
recorded in electronic form. Where Seller is reegito provide any document to Buyer under the teritkis Agreement, the relevant
document shall be provided in writing or printednfiounless Buyer requests otherwise. At the requfeBuyer, the document shall be
provided in electronic form or both printed and qarter disk form.

This Agreement is the result of negotiations amamg, has been reviewed by counsel to, Buyer arddrSahd is the product of all parties. In
the interpretation of this Agreement, no rule ofistouction shall apply to disadvantage one parttherground that such party proposed or
was involved in the preparation of any particulervision of this Agreement or this Agreement its&lkcept where otherwise expressly
stated, Buyer may give or withhold, or give coratitilly, approvals and consents and may form opg@nmd make determinations in its
absolute sole discretion.
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Except as specifically required herein, any reqo@et of good faith, discretion or judgment by Bugkall not be construed to require Buyer
to request or await receipt of information or doeumntation not immediately available from or withpest to Seller, a servicer of the
Purchased Loans, any other Person or the Purchasetds themselves.

3. THE TRANSACTIONS

(a) Subject to the terms and conditions of the RimgDocuments, Buyer may enter into Transactionis amn aggregate Purchase Price for all
Purchased Assets acquired by Buyer and sold bgrSeit to exceed the Maximum Aggregate Purchase PWith respect to the purchase of
any Assets, Seller shall deliver, no later tha®@&.m. (New York City time) two (2) Business Dagy®r to the proposed Purchase Date (the
date on which such notice is so given, the "Nolege”, provided that if such notice is given aftér00 a.m. (New York City time), the

Notice Date shall be deemed to be the next suaegdlisiness Day and the proposed Purchase Datdshab earlier than three (3) Busin
Days after the date such notice is given), thewaihg: (i) a Transaction Notice to Buyer, (ii) allBeAsset Schedule in a format acceptable to
Buyer and Custodian, and (iii) the Asset File teeAg(in the case of Securities) or Custodian (@dhse of Loans) for each Asset subject to
such Transaction.

(b) With respect to Securities, the Seller shdlivée the Securities to the Agent no later thar0Dla.m. (New York City time) two (2)
Business Days prior to the proposed Purchase Bdtdlaws:

(i) with respect to Securities delivered or heldl&finitive, certificated form, the Sellers shadlliger to the Agent, original, definitive
certificate representing ownership of such Purath&seurities in form suitable for transfer, witttampanying, duly executed instruments of
transfer or appropriate instruments of assignmettié name of the Agent as agent for the beneft@Buyer (or as the Buyer may otherwise
determine in its sole discretion), transfer taxrgia, and any other documents or instruments neydsste reasonable opinion of the Buyer
to effect and perfect a legally valid delivery ath security or other item of investment propeotyhie Buyer.

(i) With respect to Securities delivered througRelevant System in book-entry form and creditedrtotherwise held in an account, the
Seller shall provide written instructions to thé&ekant financial institution or other entity, and@py thereof to the Agent, sufficient if
complied with to effect and perfect a legally vadielivery of the relevant interest granted theteiBuyer hereunder. The Seller shall cause
the registration of such Securities or other itefimvestment property in the name of the Agentdnnection with any account to which the
Securities are credited or otherwise held, theeBshall execute and deliver such other and fudbeuments or instruments necessary, in the
reasonable opinion of the Buyer, to effect andqmré legally valid delivery of the relevant intergranted therein to Buyer hereunder. Any
account to which the Securities are credited oemtise shall be designated "DB Structured Produliets,Account” or such variation thereon
as the Buyer may direct.

(c) Upon Seller's request to enter into a Transagiursuant to

Section 3(a), DBSP shall, assuming all conditioreedent set forth in this

Section 3 and in Sections 10(a) and (b) have bestnand provided no Default or Event of Defaultlshave occurred and be continuing, on
the requested Purchase Date purchase the Eligddetéincluded in the related Transaction Noticerdnysferring, via wire transfer (pursuant
to wire transfer instructions provided by Sellerasrprior to such Purchase Date), the Purchase F3eller acknowledges and agrees that the
Purchase Price paid in connection with any Sergi€eleased Loan that is purchased in any Transeaictibudes a mutually negotiated
premium allocable to the portion of such Purchdseah that constitutes the related Servicing Rights.
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(d) On each Repurchase Date with respect to a dcting, Seller shall remit the Repurchase Prid@uger (together with any other
Obligations then due and payable) and shall re@selall Purchased Assets subject to such TransaEt#aeh obligation to repurchase exists
without regard to any prior or intervening liquidat or foreclosure with respect to any PurchaseskfAsSeller is obligated to obtain such
Purchased Assets from Buyer or its designee (imuduthe Custodian) at Seller's expense on (or)atterrelated Repurchase Date. Provided
that the applicable conditions in Sections 10(a) an

(b) have been satisfied, each Purchased Asséstheiurchased by Seller on the related Repurdbaseshall automatically roll forward into
a new Transaction (each such forward roll, a "Rpllhless (i) Buyer in its sole discretion othemvistify Seller at least one (1) Business |
prior to any such Repurchase Date (provided thauoh notice shall be required if a Default or aer of Default shall have occurred and is
continuing) or (ii) Seller otherwise notifies Buyatrleast one (1) Business Day prior to any sughuR#ase Date, and if such Purchased /
shall not be subject to a Roll, Seller shall reimiBuyer the entire Repurchase Price for such Ruseth Asset. It is hereby understood that if a
Purchased Asset becomes subject to a Roll on arEtegse Date (such date, a "Roll Date"), (i) such Bate will be the Purchase Date for
the new Transaction, (ii) if the Repurchase Datestach new Transaction is later than the Termimabate, the Repurchase Date for such
Transaction shall automatically be the Terminafiate, and the provisions of this Section 3(d) &y tinight relate to such new Transaction
shall expire on the Termination Date, (iii) Seldl be deemed to have remitted the Repurchase RoiBuyer on such Roll Date, and (iv)
Buyer will be deemed to have remitted the relatetPase Price to Seller on such Roll Date; provitiegvever, in such case, Seller shall be
obligated to remit the related Price Differentiagether with any other Obligations then due andhpke) to Buyer in immediately available
funds on such Roll Date.

(e) If Seller repurchases Purchased Assets on anytich is not a Repurchase Date for such PurchAssets or if Seller fails to give one
(1) Business Day written notice prior to repurchggielated Purchased Assets on a Repurchase Datecto Purchased Assets, Seller shall
indemnify the related Buyer and hold such Buyentess from any losses, costs and/or expenses whithBuyer may sustain or incur
arising from the reemployment of funds obtainedsbgh Buyer hereunder or from fees payable to teataithe deposits from which such
funds were obtained ("Breakage Costs"), in each tamsthe remainder of the applicable 30-day perfuth Buyer shall deliver to Seller a
statement setting forth the amount and basis @frdebation of any Breakage Costs in such detaileisrmined in good faith by such Buyer
to be adequate, it being agreed that such stateamerthe method of its calculation shall be adezjaat shall be conclusive and binding u
Seller, absent manifest error. The provisions i 8ection 3(e) shall survive termination of thigréement.

4. CONFIRMATION.

In the event that parties hereto desire to enterarTransaction on terms other than as set forthis Agreement (as amended by the Pricing
Side Letter), the parties shall execute a "Confiromd specifying such terms prior to entering istech Transaction, including, without
limitation, the Purchase Date, the Purchase PthieePricing Rate therefor and the Repurchase Baig such Confirmation and the related
Transaction Notice, together with this Agreemehglisconstitute conclusive evidence of the termead to between Buyer and Seller with
respect to the Transaction to which the Confirnratiglates. In the event of any conflict betwees thjreement and a Confirmation, the te
of the Confirmation shall control with respect e trelated Transaction.

5. PAYMENT AND TRANSFER

Unless otherwise agreed, all transfers of fundeurater shall be in immediately available funds ah@urchased Loans transferred shall be
transferred to the Custodian pursuant to the Cistédjreement.
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Any Repurchase Price or Price Differential receilsgdBuyer after 5:00 p.m. (New York City time) shia¢ applied on the next succeeding
Business Day.

6. MARGIN MAINTENANCE

(a) If at any time either (i) the aggregate MaKatue of all Purchased Assets subject to all Trati@as is less than the aggregate MV Mal
Amount for all such Transactions, or (ii) the agge unpaid principal balance of the Purchasedtd$seall Transactions is less than the
aggregate Par Margin Amount for all such Transasti@ither such event, a "Margin Deficit"), thenyBumay, by notice to Seller, require
Seller to transfer to Buyer cash or, at Buyer'somptand provided Seller has additional EligiblesAts), additional Eligible Assets
("Additional Purchased Assets") within one (1) Buesis Day of such notice by such Buyer, so that p9tthe cash and aggregate Market
Value of such Purchased Assets, including any suithitional Purchased Assets, will thereupon equaxzeed such aggregate MV Margin
Amount, and (y) the cash and unpaid principal badaot such Purchased Assets, including any suclitidddl Purchased Assets and any
Purchased Assets, will thereupon equal or exceell aggregate Par Margin Amount (either such reqmeérg, a "Margin Call"). Any cash
transferred by Seller in satisfaction of any sudirgih Call shall be deposited into the accountgiestied by Buyer.

(b) Notice required pursuant to Section 6(a) magilsen by any means provided in Section 36 heroy. notice given on a Business Day
shall be met, and the related Margin Call satisfredlater than 1:00 p.m. (New York City time) dw ffollowing Business Day. The failure of
any Buyer, on any one or more occasions, to exeisgights hereunder, shall not change or ditertérms and conditions to which this
Agreement is subject or limit the right of such Buyo do so at a later date. Seller and Buyer agote that a failure or delay by a Buyer to
exercise its rights hereunder shall not limit oiweaBuyer's rights under this Agreement or otheev@sgisting by law or in any way create
additional rights for Seller.

7. INCOME PAYMENTS

(&) Where a particular term of a Transaction exdemer the date on which Income is paid in respkahy Purchased Asset subject to that
Transaction, (i) Seller shall deposit or causegaéposited such Income into an account desighgt®&iliyer pursuant to Section 14(u) hereof
no later than one (1) Business Day after recegtethf, and (ii) such Income shall be the propeftBwyer subject to Sections 7(b) and (c).

(b) With respect to each Transaction referencegkiction 7(a), Buyer shall, on the related Repurlizate, either (i) cause the transfer to
Seller of all such Income held with respect toRuechased Assets subject to such Transaction) drgiMargin Deficit then exists, apply the
Income to reduce the amount, if any, to be transfeto Buyer by Seller upon termination of suchnbaction.

(c) Notwithstanding anything herein to the contrdyyer shall not be obligated to take any actiorspant to Section 7(b)(i), (i) to the extent
that such action would result in the creation Margin Deficit, unless prior thereto or simultanstyutherewith Seller transfers to Buyer cash
or Additional Purchased Assets sufficient to eliaténsuch Margin Deficit, or (ii) if a Default or Ent of Default is then continuing.

8. TAXES; TAX TREATMENT

(a) All payments made by Seller under this Agreenseall be made free and clear of, and without deéodn or withholding for or on account
of, any present or future taxes, levies, impostgludtions, charges or withholdings, and all ligiei$i (including penalties, interest and
additions to tax) with respect thereto imposed iy @overnmental Authority therewith or thereon,lagding income taxes, branch profits
taxes, franchise taxes or any other tax imposetkebincome by the United States, a state or agoreirisdiction under the laws of which the
applicable Buyer is organized or of its applicdbleding office, or any political subdivision thefdoollectively, "Taxes"), all of which shall
be paid by Seller for its own account not latentttee date when due.
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If Seller is required by law or regulation to detlacwithhold any Taxes from or in respect of anyoaint payable hereunder, it shall: (a) m
such deduction or withholding, (b) pay the amountisducted or withheld to the appropriate Goverrtalekuthority not later than the date
when due, (c) deliver to the applicable Buyer, potyn original tax receipts and other evidencesfatitory to Buyer of the payment when «
of the full amount of such Taxes; and (d) pay ®adbpplicable Buyer such additional amounts as neaydzessary so that such Buyer rece
free and clear of all Taxes, a net amount equtdé@mount it would have received under this Ageetmas if no such deduction or
withholding had been made.

(b) In addition, Seller agrees to pay to the reiv@overnmental Authority in accordance with apgtile law any current or future stamp or
documentary taxes or any other excise or propargs, charges or similar levies (including, withlhmitation, mortgage recording taxes,
transfer taxes and similar fees) imposed by theddrfstates or any taxing authority thereof or timetteat arise from any payment made
hereunder or from the execution, delivery or regitgin of, or otherwise with respect to, this Agresat ("Other Taxes").

(c) Seller agrees to indemnify Buyer for the ful@unt of Taxes (including additional amounts witspect thereto) and Other Taxes, and the
full amount of Taxes of any kind imposed by anygdiction on amounts payable under this Sectican@, any liability (including penalties,
interest and expenses arising thereon or with medpereto) arising therefrom or with respect th@rprovided that Buyer shall have provided
Seller with evidence, reasonably satisfactory tte§eof payment of Taxes or Other Taxes, as ttse caay be.

(d) Any Buyer that is not incorporated under thedaf the United States, any State thereof, oDiistrict of Columbia (a "Foreign Buyer")
shall provide Seller with properly completed Unitghtes Internal Revenue Service ("IRS") Form W-RBE W-8ECI or any successor form
prescribed by the IRS, certifying that such ForéBgiyer is entitled to benefits under an incomettaaty to which the United States is a party
which reduces the rate of withholding tax on payteef interest or certifying that the income reedike pursuant to this Agreement is
effectively connected with the conduct of a tradéusiness in the United States on or prior todde upon which each such Foreign Buyer
becomes a Buyer. Each Foreign Buyer will resubhdtappropriate form on the earliest of (A) thedf@nniversary of the prior submission or
(B) on or before the expiration of thirty (30) daafter there is a "change in circumstances" wiipeet to such Foreign Buyer as defined in
Treas. Reg.

Section 1.1441(e)(4)(ii)(D). For any period witlspect to which a Foreign Buyer has failed to prev&eller with the appropriate form or
other relevant document pursuant to this Sectidh @(nless such failure is due to a change inyréav, or regulation occurring subsequent
to the date on which a form originally was requitedbe provided), such Foreign Buyer shall not ititled to any "gross-up" of Taxes or
indemnification under Section 8(c) with respecTtxes imposed by the United States; provided, hewekat should a Foreign Buyer, which
is otherwise exempt from a withholding tax, becaubject to Taxes because of its failure to delasé&rm required hereunder, Seller shall
take such steps as such Foreign Buyer shall reblsoresuest to assist such Foreign Buyer to receueh Taxes.

(e) Without prejudice to the survival or any othgreement of Seller hereunder, the agreementskdigghiions of Seller contained in this
Section 8 shall survive the termination of this égment. Nothing contained in this
Section 8 shall require Buyer to make available aftyreir tax returns or other information thatl#ems to be confidential or proprietary.
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(f) Each party to this Agreement acknowledges ithiatits intent for purposes of U.S. federal, stahd local income and franchise taxes to
treat each Transaction as indebtedness of Sellerstlsecured by the Purchased Assets and thRutlethased Assets are owned by Seller in
the absence of an Event of Default by Seller. Altigs to this Agreement agree to such treatmehigree to take no action inconsistent \
this treatment, unless required by law.

9. SECURITY INTEREST; BUYER'S APPOINTMENT AS ATTORY-IN-FACT

(a) Seller and Buyer intend that the Transacti@rsimder be sales to Buyer of the Purchased Aasdtaot loans from Buyer to Seller
secured by the Purchased Assets. However, in tog@eserve Buyer's rights under this Agreemetiénevent that a court or other forum
recharacterizes the Transactions hereunder astbtresales, and as security for Seller's perfoomai all of its Obligations, Seller hereby
grants to Buyer a first priority security inter@sthe Purchased Assets. Seller acknowledges aegsthat its rights with respect to the
Purchased Assets are and shall continue to bétahab junior and subordinate to the rights of Buliereunder. In addition, any collateral
that secures any obligations under any other agraebetween Buyer and Seller shall collateralizeSbller's obligations hereunder.

(b) Seller hereby irrevocably constitutes and apisoBuyer and any officer or agent thereof, with lower of substitution, as its true and
lawful attorney-in-fact with full irrevocable powend authority in the place and stead of Selleriaride name of Seller or in its own name,
from time to time in Buyer's discretion, to fileckufinancing statement or statements relating eéd?hrchased Assets as Buyer at its option
may deem appropriate, and if an Event of Defawdtldtave occurred and be continuing, for the puepafscarrying out the terms of this
Agreement, to take any and all appropriate actimhta execute any and all documents and instrunveimtsh may be reasonably necessary or
desirable to accomplish the purposes of this Agezgm and, without limiting the generality of tligegoing, Seller hereby gives Buyer the
power and right, on behalf of Seller, without asd®n but with notice to, Seller and the Servidgeother than the Seller), to do the following:

(i) in the name of Seller, or in its own name, treswise, to take possession of and endorse atettahy checks, drafts, notes, acceptances
or other instruments for the payment of moneyswlitte respect to any other Purchased Assets aritbtarfy claim or to take any other action
or initiate and maintain any appropriate proceedingny appropriate court of law or equity or othise deemed appropriate by Buyer for the
purpose of collecting any and all such moneys ditie rgspect to any other Purchased Assets whempayable;

(i) to pay or discharge taxes and Liens levieglaced on or threatened against the PurchasedsAsset

(iii) (A) to direct any party liable for any paymiemnder any Purchased Assets to make payment cdrashall moneys due or to become due
thereunder directly to Buyer or as Buyer shalldiiacluding, without limitation, the right to sefibello"” letters or direct "goodbye" letters in
the form of Exhibit F on behalf of the Seller withspect to Servicing Released Loans; (B) to aglearand for, collect, receive payment of
and receipt for any and all moneys, claims andratheounts due or to become due at any time in ctégi@r arising out of any Purchased
Assets; (C) to sign and endorse any invoices, asggts, verifications, notices and other documient®nnection with any Purchased Ass
(D) to commence and prosecute any suits, actiopsameedings at law or in equity in any court afnpeetent jurisdiction to collect the
Purchased Assets or any proceeds thereof anddocerdny other right in respect of any Purchasezk#ss (E) to defend any suit, action or
proceeding brought against Seller with respechtoRurchased Assets; (F) to settle, compromiseljostany suit, action or proceeding
described in clause
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(E) above and, in connection therewith, to givehsdischarges or releases as Buyer may deem apmegmaind (G) generally, to sell, transfer,
pledge and make any agreement with respect tcherwise deal with any Purchased Assets as fullycantbletely as though Buyer was the
absolute owner thereof for all purposes, and tatlBuyer's option and Seller's expense, at ang,tand from time to time, all acts and things
which Buyer deems necessary to protect, preserveatize upon the Purchased Assets and Buyer's themeon and to effect the intent of
this Agreement, all as fully and effectively asl&emight do.

Seller hereby ratifies all that said attorneys Idaaifully do or cause to be done by virtue herddfis power of attorney is a power coupled
with an interest and shall be irrevocable.

Seller also authorizes Buyer, from time to time drath Event of Default shall have occurred andbetinuing, to execute any endorsements,
assignments or other instruments of conveyancensfier with respect to the Purchased Assets inazdion with any sale provided for in
Section 20 hereof.

The powers conferred on Buyer hereunder are stigbyotect Buyer's interests in the Purchased Ass®d shall not impose any duty upon it
to exercise any such powers. Buyer shall be acabimbnly for amounts that they actually receiva assult of the exercise of such powers,
and neither Buyer nor any of its officers, direst@mployees or agents shall be responsible terSell any act or failure to act hereunder,
except for their own gross negligence or willfulseonduct.

10. CONDITIONS PRECEDENT

(a) As conditions precedent to the initial TrangactBuyer shall have received on or before theafaguch initial Transaction the following,
in form and substance satisfactory to Buyer ang dxécuted by each party thereto (as applicable):

(i) The Program Documents duly executed and dedivéry the parties thereto and being in full forod affect, free of any modification,
breach or waiver;

(i) A certified copy of Seller's consents or corai@ resolutions, as applicable, approving the Rragdocuments and Transactions thereu
(either specifically or by general resolution), atiddocuments evidencing other necessary corpa@ien or governmental approvals as may
be required in connection with the Program Documient

(iii) An incumbency certificate of the secretary@#ller certifying the names, true signatures #tebtof Seller's representatives who are duly
authorized to request Transactions hereunder aegeoute the Program Documents and the other dadsrteebe delivered thereunder;

(iv) An opinion of Seller's counsel as to such e&ttas Buyer may reasonably request (includindyowit limitation, with respect to Buyer's
first priority lien on and perfected security irgst in the Purchased Assets, a non-contraventidoraeability and corporate opinion with
respect to Seller, an opinion with respect to tiaoplicability of the Investment Company Act of 024 Seller, an opinion that this
Agreement constitutes a "repurchase agreementadsécurities contract” within the meaning of thenBruptcy Code and an opinion that no
Transaction constitutes an avoidable transfer under

Section 546(f) of the Bankruptcy Code, each in famd substance acceptable to Buyer;
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(v) Seller shall have paid to Buyer and Buyer shaile received all accrued and unpaid fees anchergeowed to Buyer in accordance with
the Program Documents;

(vi) A copy of the insurance policies required Bcgon 14(o) of this Agreement;

(vii) Buyer shall have completed the due diligene@ew pursuant to Section 38, and such review $leasatisfactory to Buyer in its sole
discretion;

(viii) Evidence that all other actions necessarpéofect and protect Buyer's interest in the PusetigAssets have been taken, including,
without limitation, duly executed and filed Unifor@ommercial Code financing statements acceptalfye@r and covering the Purchased
Assets on Form UCC-1; and

(ix) Any other documents reasonably requested byeBu
(b) The obligation of Buyer to enter into each Battion pursuant to this Agreement is subjectedeliowing conditions precedent:

(i) Buyer or its designee shall have received ohajore the Purchase Date with respect to Purchassus that are to be the subject of such
Transaction (unless otherwise specified in thise&gnent) the following, in form and substance satisiry to Buyer and (if applicable) duly
executed:

(A) The Loan Transaction Notice and Seller AsséteBltle with respect to such Purchased Loans, detiyeursuant to
Section 3(a);

(B) The Trust Receipt with respect to all Purchaseans, with the Seller Asset Schedule attached;

(C) Such certificates, customary opinions of colins@ther documents as Buyer may reasonably régoesvided that such opinions of
counsel shall not be required routinely in conraettvith each Transaction but shall only be requiredh time to time as deemed necessary
by Buyer in its commercially reasonable judgment;

(D) A copy of the related Acquisition Guidelinegtifiied by Seller as a true and complete copy liéxtent not already delivered to Buyer);
and

(E) The Buyer shall have received a Servicer's Satter duly executed by the Seller and the rel&exvicer, together with a completed
Schedule 1 attached thereto and the related Segvigjreement, or, if a Servicer's Side Letter exatiy such Servicer shall have been
delivered to Buyer in connection with a prior Traason, the Seller shall instead deliver to suctvier and Buyer an updated Schedule 1
reflected the Loans proposed to be purchased teaeaviced by such Servicer.

(i) Buyer or its designee shall have received pheafore the Purchase Date with respect to Purdn@eeurities that are to be the subject of
such Transaction (unless otherwise specified mAgireement) the following, in form and substaratisfactory to Buyer and (if applicable)
duly executed (or in the case of items (F) thro(ighbelow, such items shall have been performeatioerwise be true and correct prior to the
consummation of the Transaction):
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(A) the Security Transaction Notice with respecstich Securities, each in accordance with the elgligrocedures specified in Section 3(a);

(B) the Securities (and all related documentatand the related Security Files with respect to sseturities, each in accordance with the
applicable delivery procedures specified in Sec8();

(C) a copy of the fully executed applicable Trudtestruction Letter (acknowledged in writing by ttedated Trustee) to the Buyer prior to the
consummation of the Transaction, in which Sellex {13 notified the related Trustee of the salenefrelated Securities hereunder, and (2)
instructed the Trustee to pay all amounts payabted holders of the Securities to an account fipddrom time to time by the Buyer;

(D) such certificates, customary opinions of colins@ther documents to Buyer or its desighee pgadhe consummation of the Transaction,
as Buyer may reasonably request, provided that gpictions of counsel shall not be required routinelconnection with each Transaction
but shall only be required from time to time asrded necessary by Buyer in its commercially reasienadgment;

(E) a copy of each of the related Pooling Agreemémthe Buyer, each certified by Seller, the egldtustee or the related master servicer
true, correct and complete copy of the original,

(F) any delivery of a Security shall be sufficiémtcause the Buyer to have a perfected, first pyisecurity interest in, and to be the
"entitlement holder" (as defined in
Section 8-102(a)(7) of the Uniform Commercial Cod¢he State of the New York (the "UCC")) with respto such Securities;

(G) no Security, whether certificated or unceréfied, shall remain in the possession of, or, aBtheer's discretion, in the name of, Seller or
any of its agents, or in any account in the nam®@edier or any of its agents; and

(H) at the request of the Buyer, Seller shall talkeh other and further steps, and shall executaelnter such documents or instruments
necessary in the opinion of the Buyer, to effect parfect a legally valid delivery of the relevamterest granted in the Security to the Buyer
hereunder.

(iii) No Default or Event of Default shall have arced and be continuing;

(iv) Buyer shall not have reasonably determined tin@ introduction of or a change in any Requirenoéhaw or in the interpretation or
administration of any requirement of law applicat@idBuyer has made it unlawful, and no Governmeftdahority shall have asserted that it
is unlawful, for Buyer to enter into Transactionshithe applicable Pricing Rate;

(v) All representations and warranties in the PaogDocuments shall be true and correct on theafatech Transaction and Seller is in
compliance with the terms and conditions of thegPam Documents;
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(vi) The then aggregate outstanding Repurchase Riicall Purchased Assets, when added to the Bsechrice for the requested Transac
shall not exceed the Maximum Aggregate PurchasePri

(vii) Satisfaction of any conditions precedenthe tnitial Transaction as set forth in clause fah® Section 10 that were not satisfied prio
such initial Purchase Date;

(viii) Buyer shall have determined that all actiovecessary or, in the opinion of Buyer, desirablmaintain Buyer's perfected security inte
in the Purchased Assets have been taken;

(ix) Seller shall have paid to Buyer and Buyer Ehale received any accrued and unpaid fees arehegp owed to Buyer in accordance \
the Program Documents;

(x) Buyer or their designee shall have receiveda@hgr documents reasonably requested by Buyer;

(xi) Such Transaction, when added to all other $aations previously entered into on such Businegsdball not exceed two (2)
Transactions;

(xii) There is no Margin Deficit at the time immatily prior to entering into a new Transaction;
(xiii) The Purchase Price for the requested Tratimashall not be less than $5,000,000 in any ongiriess Day;

(xiv) No event or events shall have been reasorddtigrmined by Buyer to have occurred resultindhéeffective absence of a whole-loan or
asset-backed-securities market or commercial-pajpeket;

(xv) Each Warehouse Lender (including any party ttas a precautionary security interest in an Adsat duly executed a Warehouse
Lender's Release and has released all of its tifatand interest in, to and under such Assetl@iging, without limitation, any security
interest that such secured party or secured padgst may have by virtue of its possession, cysto@ontrol thereof) and has filed Uniform
Commercial Code termination statements in respeaby Uniform Commercial Code filings made in resipef such Asset, and each such
Warehouse Lender's Release and Uniform Commercidé @rmination statement has been delivered t@Bprjor to such Transaction and
to the Custodian as part of the Asset File;

(xvi) Except with respect to Assets subject to adklause Lender's Release, the Seller shall dulywae@nd deliver to Buyer a Seller's
Release; and

(xvii) Seller shall have satisfied all then-outstarg repurchase obligations in connection withrtf@tgage loans that may be required under
mortgage loan purchase agreements between BuyeSdied or Seller's Affiliates or any of Buyer'sfiliites and Seller or Seller's Affiliates.
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11. RELEASE OF PURCHASED ASSETS

Upon timely payment in full of the Repurchase Pacé all other Obligations (if any) then owing wit/spect to a Purchased Asset, unless a
Default or Event of Default shall have occurred dedcontinuing, then (a) Buyer shall be deemediteehierminated any security interest that
Buyer may have in such Purchased Asset, (b) @&luykr's right, title and interest in such Purcha&eskets shall be deemed transferred to
Seller, and (c) with respect to such PurchasedtABsger shall or shall direct Custodian to relesiseh Purchased Asset to Seller unless suct
release and termination would give rise to or peergie a Margin Deficit. Except as set forth in 8etd 6(a) and 17, Seller shall give at least
one (1) Business Day prior written notice to Buifesuch repurchase shall occur on any date ottear the Repurchase Date.

If such a Margin Deficit is applicable, Buyer shaditify Seller of the amount thereof and Seller rttareupon satisfy the Margin Call in the
manner specified in Section 6.

12. RELIANCE

With respect to any Transaction, Buyer may coneklgirely upon, and shall incur no liability to &elin acting upon, any request or other
communication that Buyer reasonably believe to Hsen given or made by a person authorized to értea Transaction on Seller's behalf.

13. REPRESENTATIONS AND WARRANTIES

Seller hereby represents and warrants, and shalhdras of the Purchase Date for any Transactidroarand as of each date thereafter
through and including the related Repurchase Datddemed to represent and warrant that:

(a) Due Organization and Qualification. Seller igydorganized, validly existing and in good stamgdimder the laws of the State of Maryland,
the jurisdiction in which it is organized. Sellerduly qualified to do business and has obtainkkeglessary licenses, permits, charters,
registrations and approvals necessary for the adrafuts business as currently conducted and #nfopnance of its obligations under the
Program Documents except where any failure to nistach a license, permit, charter, registratioapproval will not cause a Material
Adverse Effect with respect to Seller or impair émgorceability of any Asset. Seller is organized avill operate in conformity with the
requirements for qualification and taxation as dTRhder Sections 856 through 860 of the Code hadégulations and published
interpretations thereunder, for all taxable yearsimencing with its taxable year ended Decembe2@Qa7.

(b) Power and Authority. Seller has all necessamygr and authority to conduct its business as ntlyreonducted, to execute, deliver and
perform its obligations under the Program Documantsto consummate the Transactions.

(c) Due Authorization. The execution, delivery gredformance of the Program Documents by Sellebkas duly authorized by all necess
action and do not require any additional approgalsonsents or other action by, or any notice tfiliog with, any Person other than any that
have heretofore been obtained, given or made.
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(d) Noncontravention. None of the execution andveey of the Program Documents by Seller or thesoommation of the Transactions and
transactions thereunder:

(i) conflicts with, breaches or violates any prawisof the organizational documents or materiabagrents of Seller or any law, rule,
regulation, order, writ, judgment, injunction, deer determination or award currently in effect hgvapplicability to Seller or its properties;

(i) constitutes a material default by Seller undey loan or repurchase agreement, mortgage, imaeat other agreement or instrument to
which Seller is a party or by which it or any of firoperties is or may be bound or affected; or

(iii) results in or requires the creation of anghiupon or in respect of any of the assets of Sedeept the Liens relating to the Program
Documents.

(e) Legal Proceeding. There is no action, procegdirinvestigation by or before any court, governtakor administrative agency or
arbitrator affecting any of the Purchased AssetieBSor any of its Affiliates, pending or threageh which, if decided adversely, would ha\
Material Adverse Effect with respect to Seller.

(f) Valid and Binding Obligations. Each of the Pragn Documents to which Seller is a party, when etexztand delivered by Seller will
constitute the legal, valid and binding obligatiaisSeller, enforceable against Seller, in accotdamith their respective terms, except as ¢
enforceability may be limited by bankruptcy, insemey, reorganization, moratorium or other simitkw$ affecting creditors' rights generally
and general equitable principles (regardless ofthdreenforcement is sought in a proceeding in gauritat law).

(9) Financial Statements. The financial statemeh&gller, copies of which have been furnisheduges, (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 wWAAR consistently applied, except as noted
therein (subject as to interim statements to nogreaf-end adjustments). Since the date of the reosnt financial statements, there has been
no Material Adverse Change with respect to Seligcept as disclosed in such financial statemenpgitsuant to Section 14(h) hereof, Seller
is not subject to any contingent liabilities or qoitments that, individually or in the aggregateydna material possibility of causing a

Material Adverse Change with respect to Seller.

(h) Accuracy of Information. None of the documemtsnformation prepared by or on behalf of Selled provided to Buyer relating to
Seller's financial condition contain any statenera material fact with respect to Seller, or thrariBactions that was untrue or misleading in
any material respect when made. Since the furrgsbirsuch documents or information, there has Imeechange, nor any development or
event involving a prospective change known to $ellet would render any of such documents or mffon untrue or misleading in any
material respect.

(i) No Consents. No consent, license, approvaltin@ization from, or registration, filing or decddion with, any regulatory body,
administrative agency or other governmental insemtality, nor any consent, approval, waiver orfigtion of any creditor, lessor or other
non-governmental Person, is required in connedgtidim the execution, delivery and performance bye®adf this Agreement or any other
Program Document, other than any that have hemetdifeen obtained, given or made.
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(j) Compliance With Law, Etc. No practice, proceglar policy employed or proposed to be employe&éler in the conduct of their
businesses violates any law, regulation, judgnegreement, regulatory consent, order or decreécapje to it which, if enforced, would
result in either a Material Adverse Change or advlat Adverse Effect with respect to Seller.

(k) Solvency: Fraudulent Conveyance. Seller iseatfvand will not be rendered insolvent by the Taatisn and, after giving effect to such
Transaction, Seller will not be left with an unreaably small amount of capital with which to engagés business. Seller does not intend to
incur, nor believes that it has incurred, debtsopelyits ability to pay such debts as they matuedleBis not contemplating the commencen

of insolvency, bankruptcy, liquidation or consolida proceedings or the appointment of a receiiguidator, conservator, trustee or similar
official in respect of Seller or any of its ass@tse amount of consideration being received byeselpon the sale of the Purchased Assets to
Buyer constitutes reasonably equivalent value aivccbnsideration for such Purchased Assets. Selleot transferring any Purchased Assets
with any intent to hinder, delay or defraud anytefcreditors.

() Investment Company Act Compliance. Seller it regjuired to be registered as an "investment cogipas defined under the Investment
Company Act nor as an entity under the controlroéatity required to be registered as an "investrnempany" as defined under the
Investment Company Act.

(m) Taxes. Seller has filed all federal and stateréturns which are required to be filed and @édlithxes, including any assessments received
by it, to the extent that such taxes have becoreg(atiner than for taxes that are being contestggau faith or for which it has established
adequate reserves). Any taxes, fees and othermyoesttal charges payable by Seller in connectioh witransaction and the execution and
delivery of the Program Documents have been paid.

(n) Additional Representations. With respect toheasset to be sold hereunder by Seller to BuydteiSeereby makes all of the applicable
representations and warranties set forth in Extikitor Exhibit B-2, as applicable, as of the daerelated Asset File is delivered to Buyer
or the Custodian with respect to the Assets antirmmoously while such Asset is subject to a Transact-urther, as of each Purchase Date,
Seller shall be deemed to have represented andntad in like manner that Seller has no knowletigé dny such representation or warranty
may have ceased to be true in a material respedtsagh date, except as otherwise stated in as@cdion Notice, any such exception to
identify the applicable representation or warraamy specify in reasonable detail the related kndgdeof Seller.

(o) No Broker. Seller has not dealt with any brokevestment banker, agent, or other person, eXoe@uyer, who may be entitled to any
commission or compensation in connection with tile sf Purchased Assets pursuant to this Agreementided, that if Seller has dealt w
any broker, investment banker, agent, or othergmersxcept for Buyer, who may be entitled to anmoussion or compensation in
connection with the sale of Purchased Assets pntsadhis Agreement, such commission or compeosathall have been paid in full by
Seller.

(p) Corporate Separateness.
(i) The capital of Seller is adequate for the basges and undertakings of Seller.

(i) Other than as provided in this Agreement amal ather Program Documents, Seller is not engagedy business transactions with any of
its Affiliates other than transactions in the oatiycourse of its business, conducted in a comiaéreeasonable manner and on an "arm's
length" basis.
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(iii) The funds and assets of Seller are not arlbnet be, commingled with the funds of any otherdan.

(q) Pooling Agreement. To the extent the Sellehésservicer under any Pooling Agreement relateadRoirchased Security, all of the
representations and warranties of the Seller magtetnder (which shall not include any mortgage leael representations and warranties)
are true and correct in all material respects aadreorporated herein by reference mutatis mugmtiany such breach thereof does not and
will not have a Material Adverse Effect. The Selenot in default under any related Pooling Agreatrelated to any Purchased Security.

(r) Acquisition Guidelines. The Acquisition Guidedis provided to Buyer are the true and completaudipn Guidelines of the related
Approved Originator.

The representations and warranties set forth ;Algreement shall survive transfer of the Purch@sesats to Buyer and shall continue for so
long as the Purchased Assets are subject to thisefAent.

14. COVENANTS OF SELLER
Seller hereby covenants with Buyer as follows:

(a) Defense of Title. Seller warrants and will deféhe right, title and interest of Buyer in andatbPurchased Assets against all adverse
claims and demands.

(b) No Amendment or Compromise. none of Sellehosé acting on Seller's behalf shall amend, modifyyaive any term or condition of,
settle or compromise any claim in respect of, aayiof the Purchased Assets, any related righaspiof the Program Documents without
prior written consent of Buyer, except if such adment or modification does not (i) affect the amtommtiming of any payment of principal
or interest payable with respect to a PurchasedtAsgtend its scheduled maturity date, modifyritsrest rate, or constitute a cancellation or
discharge of its outstanding principal balanceom@terially and adversely affect the securityoated by the real property, furnishings,
fixtures, or equipment securing the Asset. Notwithding the foregoing, the Servicer of a Purchdssth may amend, modify or waive any
term or condition of the Purchased Loans in acamdavith the servicing standard set forth in tHatesl Servicing Agreement, provided that
Seller shall cause such Servicer to promptly ndiftyer of any such amendment, modification or waive

(c) No Assignment. Except as permitted herein, rafrtgeller or any Servicer shall sell, assign, $fanor otherwise dispose of, or grant any
option with respect to, or pledge, hypothecateranta security interest in, or Lien on or otheevémcumber (except pursuant to the Program
Documents) any of the Purchased Assets or anyesttérerein, provided that this Section 14(c) shallprevent any of the following: any
contribution, sale, assignment, transfer or conmegaf Purchased Assets in accordance with ther@roocuments and any forward
purchase commitment or other type of take out camanit for the Purchased Assets (without vestingtsign the related purchases as against
Buyer).

(d) Servicing of Loans. Seller shall cause eachiferto service the Purchased Loans in accordaitbeAccepted Servicing Practices,
pending any delivery of such servicing to Buyersuant to Section 14(r), employing at least the sproeedures and exercising the same
that Servicer customarily employs in servicing Leéaor its own account. With respect to all ServiciReleased Loans, Seller shall service
shall cause the related Servicer to service sucthBsed Loans for a term of thirty (30) days (t8erVicing Term") commencing as of the
date of the related initial Purchase Date. Each Servicing Term shall be deemed to be renewedrorihated by Buyer in accordance with
Section 14(r) hereof.
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If such Servicing Term is not renewed by Buyer @ihiletermination shall be made in Buyer's solereigm), Seller agrees that Buyer may
terminate Seller and the related Servicer in thespective servicing capacities and terminate anyi@ng Agreement at will, and Seller shall
transfer such servicing to Buyer or its designemoatost or expense to Buyer. Seller shall caus&#ivicer to hold or cause to be held all
escrow funds collected with respect to such Loartsuist accounts in trust for Buyer and shall apipblysame for the purposes for which such
funds were collected. If Seller should discovet,tfa any reason whatsoever, the Servicer hasddd perform fully its servicing obligations
with respect to the Purchased Loans, Seller shathptly notify Buyer. As a condition to purchasiagy Loans, Buyer shall have the right to
approve each related Servicer and the related Gegvhgreement and shall have the right to reqthieg Seller and such Servicer enter into a
Servicer's Side Letter with Buyer, in form and gahse acceptable to Buyer in its sole discretiomsyant to which such servicer shall agree
to take direction from Buyer with respect to suaahs after the occurrence of an Event of Defauktimeder.

(e) Preservation of Purchased Assets. Seller dhalll things necessary to preserve the Purchasset#\so that they remain subject to a first
priority perfected security interest hereunder.Afitt limiting the foregoing, Seller will comply kitall applicable laws, rules, regulations and
other laws of any Governmental Authority applicataléSeller relating to the Purchased Assets andectiie Purchased Assets to comply with
all applicable laws, rules, regulations and otherd of any such Governmental Authority. Seller wét allow any default to occur for which
Seller is responsible under any Purchased AsseasyoProgram Documents and Seller shall fully penfor cause to be performed when due
all of its obligations under any Purchased Assetb® Program Documents.

(f) Maintenance of Papers, Records and Files. Sgtiall acquire, and Seller shall build, maintaid dave available, a complete file in
accordance with lending industry custom and pradtc each Purchased Asset. Seller will maintaiwitircause the Servicers to maintain all
such Records not in the possession of Custodigonad and complete condition in accordance with stigupractices and preserve them
against loss.

(i) Seller shall collect and maintain or cause ¢acbllected and maintained all Records relatintpéoPurchased Assets in accordance with
industry custom and practice, including those naairetd pursuant to the preceding subsection, arsliali Records shall be in Buyer's or
Custodian's possession unless Buyer otherwise apjmavriting. Seller shall deliver or cause todmivered to Buyer updates of all Records
in the possession of Seller that are related teé¢neicing of the Purchased Assets at least mon8difer will not cause or authorize any such
papers, records or files that are an original ooy copy to leave Custodian's possession, exoejrtdividual items removed in connection
with servicing a specific Loan, in which event 8elvill obtain or cause to be obtained a receipinfthe Custodian for any such paper, re:
or file.

(i) For so long as Buyer has an interest in onla& any Purchased Asset, Seller will hold or cdad® held all related Records in trust for
Buyer. Seller shall notify, or cause to be notifiedery other party holding any such Records ofriterests and Liens granted hereby.

(iif) Upon reasonable advance notice from CustodiaBuyer, Seller shall (x) make any and all sugltdtds available to Custodian or Buyer
for examination, either by its own officers or emy®es, or by agents or contractors, or both, arderoapies of all or any portion thereof, (y)
permit Buyer or its authorized agents to discussafffairs, finances and accounts of Seller witlirtrespective chief operating officers and
chief financial officers and to discuss the affafiisances and accounts of Seller with its independertified public accountants.
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(9) Financial Statements and Other InformationaRiial Covenants.

(i) Seller shall keep or cause to be kept in reaBndetail books and records setting forth an aticof its assets and business and, as
applicable, shall clearly reflect therein the tfen®f Purchased Assets to Buyer. Seller shallitwror cause to be furnished to Buyer the
following:

(A) Financial Statements. (x) As soon as availaolé in any event within ninety (90) days after ¢ne of each fiscal year, its consolidated,
audited balance sheet as of the end of each ssadl fiear and its consolidated, audited finan¢&ksents of income and changes in equity
and audited statement of cash flows, each for Sscél year, (y) as soon as available and in amnewithin forty-five (45) days after the end
of each of the first three quarters of each figealr, its consolidated, unaudited balance sheeitthe end of each quarter, and its unaudited
financial statements of income and changes in yaqumitl unaudited statement of cash flows, eacthfportion of the fiscal year then ended,
and (z) within thirty (30) days after the end otleanonth, its monthly consolidated and unauditedritial statements (excluding cash flow
statements) and balance sheet as provided in ofgysdl of which shall have been prepared in adaace with GAAP and certified by
Seller's chief financial officer in the form of amapliance certificate to be delivered along witkts€inancial statements. Seller shall furnis
cause to be furnished to Buyer any other finariofarmation reasonably requested by Buyer.

(B) Asset Data. As requested by Buyer from timértee, reports in form and scope satisfactory to@ugetting forth data regarding the
performance of the Purchased Assets for the imrteddipreceding month, and such other informatioBager may reasonably request,
including, without limitation, all collections, defjuencies, losses and recoveries related to thehBsed Assets, cash flows and any other
information regarding the Purchased Assets reqddstduyer and the performance of any loans sedvigeor on behalf of Servicer and any
other financial information regarding Seller reasoly requested by Buyer.

(C) Monthly Servicing Diskettes. On or before thath (10th) day of each calendar month (or if sy is not a Business Day, the
immediately following Business Day), or at any attime as Buyer request, (i) a computer tape dskette (or any other Electronic
Transmission acceptable to Buyer) in a format atat#g to Buyer containing such information withgest to the Purchased Assets as Buyer
may reasonably request,

(i) with respect to the Purchased Assets thaSaurities, all remittance reports and other repdetivered to the related Trustee or
certificateholders pursuant to the related Poofiggeement, when delivered to such Trustee or asté#holders, and (iii) an updated Seller
Asset Schedule, no less frequently than on a mpbtdis, with respect to each Purchased Loan akitth the related Servicer has amended,
modified, or waived any terms or conditions of aagh Loan, which sets forth amendments, modificatand waivers.

(D) Other Information. Upon the request of Buyeighs other information or reports as Buyer may fitome to time reasonably request.
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(i) Seller shall comply with the following finaradi covenants:
(A) the Adjusted Tangible Net Worth of Seller shetllall times equal or exceed $400,000,000;
(B) the ratio of Seller's total Recourse Indebtedrte Adjusted Tangible Net Worth shall at no timeegreater than or equal to 10:1;

(C) Seller shall at all times maintain Unrestric@aish at least equal to the greater of (i) $10Q0@@and (ii) three percent (3%) of the unpaid
principal balance, the face value or the carryialye, as applicable, of all assets of Seller thatabject to any repurchase or secured credit
arrangement to which Seller is a party; and

(D) Seller's net income, before (i) income taxed an

(i) the effect of any unrealized gain or loss doenark-to-market adjustments made through earrfimguctuation of the value of financial
instruments as mandated under the Statement ofi¢taiaAccounting Standards No. 133 (or any sucaestsitement), for any period of two
consecutive fiscal quarters commencing with théopeending on March 31, 2008, shall not be lesa $t00.

(iii) Certifications. Seller shall execute and dgeli a monthly certification substantially in therfoof Exhibit A attached hereto within thirty
(30) days after the end of each calendar month.

(h) Notice of Material Events. Seller shall pronggtiform Buyer in writing of any of the following:

(i) any Default, Event of Default or default or bod by Seller or any other Person of any matehiigation under any Program Document, or
the occurrence or existence of any event or cirtance that Seller reasonably expects will withghssage of time become a Default, Event
of Default or such a default or breach by Selleamy other Person;

(i) any material change in the insurance covefggeller or any other Person pursuant to any Rragbocument, with copy of evidence of
same attached;

(iii) any material dispute, litigation, investigati, proceeding or suspension between Seller, oartedand, and any Governmental Authority
or any other Person, on the other;

(iv) any material adverse change in accountingcgesior financial reporting practices of Seller;
(v) the occurrence of any material employment disgu licensing issue within Seller and a desaiptf the strategy for resolving it;

(vi) any event, circumstance or condition that festilted, or has a reasonable likelihood of resgilith either a Material Adverse Change or a
Material Adverse Effect with respect to Seller; or

(vii) a Material Margin Call shall have been madeseller, which "Material Margin Call" shall meamergin, maintenance, credit or similar
call made to Seller in connection with a financiagility, repurchase agreement, credit agreementtr arrangement under which Seller
sold collateral or pledged or posted or is requicedledge or post collateral to secure or guasaabdigations thereunder, which call is for an
amount equal to or greater than $10,000,000.
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(i) Maintenance of Licenses. Seller shall (i) maintall licenses, permits or other approvals nergser Seller to conduct its business and to
perform its obligations under the Program Documg(iijsemain in good standing under the laws aftestate in which it conducts business
or any Mortgaged Property is located, and (iii) awact its business strictly in accordance with aggille law.

(j) Taxes, Etc. Seller shall pay and dischargeamse to be paid and discharged, when due all tagsesssments and governmental charges or
levies imposed upon it or upon its income and psaff upon any of its property, real, personal ot (including without limitation, the
Purchased Assets) or upon any part thereof, asawelhy other lawful claims which, if unpaid, midpeicome a Lien upon such properties or
any part thereof, except for any such taxes, asmags and governmental charges, levies or claimaseaappropriately contested in good faith
by appropriate proceedings diligently conducted it respect to which adequate reserves are pedviSeller shall file on a timely basis all
federal, and state and local tax and informatidarre, reports and any other information statemengshedules required to be filed by or in
respect of it.

(k) Nature of Business. Seller shall not make amayemal change in the nature of its business agecdaon at the date hereof.

() Limitation on Distributions. Seller shall hattee right to pay dividends so long as Seller rem&incompliance with the financial covenants
set forth in Section 14(g)(ii) immediately follovgrsuch dividend distribution. Notwithstanding tloeefgoing, if a Default has occurred and is
occurring, Seller shall not pay any dividends okendistributions with respect to any capital stoclother equity interests, respectively,
thereof, whether now or hereafter outstanding, akerany other distribution in respect thereof,aitttirectly or indirectly, whether in cash or
property or in obligations of Seller.

(m) Use of Custodian. Without the prior written sent of Buyer, Seller shall use no third party ediin as document custodian other than
the Custodian with respect to third party purcheigerospective third party purchasers, lenderspaosbpective third party lenders.

(n) Merger of Seller. Seller shall not, at any tjrdigectly or indirectly (i) liquidate or dissolv@ enter into any consolidation or merger or be
subject to a Change in Control or sell all or sabsally all of its Property (other than in conrientwith an asset-based financing or other
secondary market transaction related to the Selssets in the ordinary course of the Seller'mbss) without Buyer's prior consent; (ii)
form or enter into any partnership, joint ventugyndicate or other combination which would haveaeévial Adverse Effect with respect to
Seller; or (iii) make any Material Adverse Changéhwespect to Seller or Seller's Affiliates.

(0) Insurance. Seller will, and Seller shall catimeServicer to obtain and maintain insurance vatiponsible companies in such amounts and
against such risks as are customarily carried Isyniess entities engaged in similar businessesasisngituated, and will furnish Buyer on
request full information as to all such insurarara] provide within fifteen (15) days after recedpsuch request the certificates or other
documents evidencing renewal of each such poliejfeSshall continue to maintain coverage, forlitaed its subsidiaries, that encompasses
employee dishonesty, forgery or alteration, thdifappearance and destruction, robbery and safgaloyr property (other than money and
securities), and computer fraud in an aggregateuatf at least $1,000,000.
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(p) Affiliate Transaction. Seller shall not, at aye, directly or indirectly, sell, lease or ottvge transfer any property or assets to, or
otherwise acquire any property or assets fromflogravise engage in any transactions with, anysofffiliates unless the terms thereof are no
less favorable to Seller, than those that couldiiained at the time of such transaction in anstenigth transaction with a Person who is not
such an Affiliate.

(q) Change of Fiscal Year. Seller shall not, at tamg, directly or indirectly, except upon nine80j days' prior written notice to Buyer,
change the date on which its fiscal year beginsfits current fiscal year beginning date.

(r) Delivery of Servicing Rights, Servicing FilesdServicing. With respect to the Servicing Righfteach Purchased Loan that is a Servi
Released Loan, Seller shall deliver such ServiBligints to Buyer on the related Purchase Date. Yé#hect to the Servicing Files for each
Purchased Loan that is either a Servicing Relelbsad or Servicing Retained Loan and the physicdl@mtractual servicing of each
Purchased Loan that is a Servicing Released Loahgtextent in the possession of Seller, Sellall sleliver (or cause the Servicer to deliy
such Servicing Files and the servicing to Buyeitdesignee within thirty (30) days of the relakRutchase Date for such Loan; provided that
on each Repurchase Date that is subject to a nams@ction, such delivery requirement will be deenesthted for such new Transaction (
the immediately preceding delivery requirement Wwédldeemed to be rescinded) in the absence otidinedo the contrary from Buyer, and a
new thirty (30) day period will be deemed to come®as of such Repurchase Date. For the avoidardeubt, Seller shall deliver (or cause
the related Servicer to deliver) to Buyer or itsigaee, within thirty (30) days after the last farge Date, all of (x) the Servicing Files for
each Purchased Loan and

(y) the servicing relating to each Purchased Lbanis a Servicing Released Loan, except, in eash,df such Purchased Loan becomes
subject to a new Transaction on the related Repsebate or is repurchased in full by the Sellexdoordance with the provisions of this
Agreement. Seller's transfer of the Servicing RigBervicing Files and the physical and contractaalicing under this Section shall be in
accordance with customary standards in the induisttyding the transfer of the gross amount okattrows held for the related Mortgagors
(without reduction for unreimbursed advances ogatize escrows").

(s) Acquisition Guidelines. Seller shall use itsthefforts to deliver to Buyer a copy of all ma#éémodifications and amendments to any o
Acquisition Guidelines if such modifications or amenents affect any of the Purchased Loans.

(t) No Other Indebtedness. Without the prior writt®nsent of Buyer, except as otherwise requireddlowed pursuant to the terms of this
Agreement, Seller shall not incur any Indebtedmesgiaranty the Indebtedness of any other Perdar tian (i) any Indebtedness deemed
incurred under the Program Documents, (ii) Indetésd in an aggregate amount not to exceed $5,@)0,00

(iii) obligations to pay taxes; (iv) liabilities f@ccounts payable, non capitalized equipment eraing leases and similar liabilities incurred
in the ordinary course of business; (v) accruednsps, deferred credits and loss contingenciesitbairoperly classified as liabilities under
GAAP; (vi) Indebtedness incurred in the ordinaryrse of business to hedge the risk of interestfhattuations or any of the Seller's
portfolios of Loans under this Agreement or in exgpof other Indebtedness permitted hereundej; lodiebtedness under other committed or
uncommitted mortgage warehouse lines of credilting committed and uncommitted mortgage loan refpase agreements) now or
hereafter existing, the papers evidencing, secugagerning or otherwise related to which Indebtsdnimpose covenants and conditions on
the Seller that are no more restrictive or onetbas the covenants and conditions imposed on ther ®g this Agreement; and (viii) the
specific Indebtedness described on Exhibit I.
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(u) Remittance Upon Default or Event of Defaultalbefault or an Event of Default has occurred igrabntinuing, Seller shall segregate all
Income collected with respect to the Purchasedtass®l shall remit or cause the Servicer to reatihsamounts to an account designated by
Buyer in accordance with Section 7 hereof. Sehallgleposit or credit, and shall cause Serviceleigosit or credit to such account, to the all
items to be deposited or credited thereto irrespecf any right of setoff or counterclaim arisimgfavor of Seller or Servicer (or any third
party claiming through either of them) under arlyentagreement or arrangement.

(v) MERS. Seller will cause each Servicer to beeaminer of MERS in good standing as of the date liea@d will cause each Servicer to
remain a member of MERS in good standing at akksnthereafter, unless otherwise agreed to by Buyer.

(w) Limitation on Distributions. Seller shall hatlee right to pay dividends so long as Seller remaicompliance with the financial
covenants set forth in Section 14(g)(ii) immeduatellowing such dividend distribution and notwitaading the foregoing shall be permitted
to make any distribution necessary to maintaistésus as a REIT. Notwithstanding the foregoing, fefault has occurred and is continuing,
without Buyer's consent, Seller shall not make payyment on account of, or set apart assets faorkingi or other analogous fund for the
purchase, redemption, defeasance, retirement er atiguisition of, any stock or senior or subortirdebt of Seller, whether now or heree
outstanding, or make any other distribution in eztgthereof, either directly or indirectly, whetliercash or property or in obligations of
Seller, other than distributions necessary to maairits status as a REIT.

(x) Fees and Expenses. Subject to Section 4 d®ticeng Side Letter, Seller shall timely pay to Buyll fees and expenses required to be
by Seller hereunder and under any other Progranui@ent to Buyer.

(y) Entitlement Holder; Additional Proceeds. Seleknowledges that the Buyer shall be an "entittgrhelder” (as defined in Section 8-102
(a) of the Uniform Commercial Code) with respectite Purchased Securities hereunder and shalltlike@no receive all cash dividends and
distributions therefrom and treated as Income efalhd the Buyer agree that the Seller shall direxfrustee to make all payments with
respect to any such Securities directly to the Buyéth respect to any sums of money or properig pa distributed in respect of such
Securities that are received by Seller, Sellerl shatil such money or property is paid or deliwktte the Buyer as required hereunder, hold
such money or property as Income, in trust forBhger, segregated from other funds of the Selepaat of the Purchased Assets pendin
repurchase by Seller of the applicable Securilfe3eller shall become entitled to receive or shedleive any rights, whether in addition to, in
substitution of, as a conversion of, or in exchafogesuch Securities, or otherwise in respect thieigeller shall accept the same as the
Buyer's agent, hold the same in trust for the Bayet deliver the same forthwith to the Buyer inéxact form received, duly endorsed by
Seller to the Buyer, if required, together withiardated security power covering such certificatly éMecuted in blank and with, if the Buyer
SO requests, signature guaranteed, to be heldebBuler hereunder as part of the Purchased Assets.

(z) Agency Status. Once the Seller or any of itssswicers has obtained any statuses with anymii&iMae, Fannie Mae or Freddie Mac
mortgage loan pools for which Seller is Servicel]e® shall not take or omit to take any act thjptvpuld result in the suspension or loss of
any of such status, or (ii) after which Seller oy duch relevant subservicer would no longer bgoiod standing with respect to such statu
(iii) after which Seller or any such relevant sutvgger would no longer satisfy all applicable GiamMae, Fannie Mae and Freddie Mac net
worth requirements, if both (x) all of the mategdflects of such act or omission shall not haventieered by Seller or waived by the relevant
agency before termination of such status and @Quld reasonably be expected to have a Materiabrs# Effect on Seller or any of its
subsidiaries.
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(aa) Voting Rights. Unless a Default or an EvenDefault shall have occurred and be continuing 3&ker shall be entitled to exercise all
voting and corporate rights with respect to PuredaSecurities, and Buyer shall exercise such righthe Seller's behalf during the time in
which Buyer is the registered holder of such Séies;iprovided, however, that no vote shall be oastther action taken which, in Buyer's
judgment, would impair such Securities or which ¥ddoe inconsistent with or result in any violatiohany provision of this Agreemer

(bb) Actions under the Pooling Agreements. TheeSalhall not cancel, terminate, amend, modify @psment or consent to any
cancellation, amendment, modification or supplenemny Pooling Agreement related to any Purch&ssuirity, or waive any provision
thereof or take, direct, instruct or request artjoaaunder any such Pooling Agreement in contrawentf the direction of the Buyer or where
the permission of the Seller is so required, peamyt party to such Pooling Agreement to take aipat¢hereunder which would reasonably
be likely to have a Material Adverse Effect or whigould violate the terms of this Agreement.

15. TERMINATION EVENTS

The occurrence of any outbreak or material escaiaif hostilities, declaration by the United Stadés national emergency or war or other
calamity or crisis, the effect of which on the ficéal markets is such as to make it, in the reaslerjadgment of Buyer, impracticable to
continue this Agreement shall, at Buyer's opti@nstitute a "Termination Event".

Upon the occurrence of such Termination Event, Bshall have no further obligation to purchase Asgets hereunder and this Agreement
shall terminate and be of no further force andatff8eller shall repurchase all Purchased Assetslaall satisfy all other outstanding
Obligations hereunder within the earlier of (x) text succeeding Repurchase Date, or (y) thirty ¢2§s following such Termination Event.

16. REPURCHASE OF PURCHASED ASSETS; CHANGE OF LAW

(a) Upon discovery by Seller of a breach of anthefrepresentations and warranties set forth ombix to this Agreement, Seller shall give
prompt written notice thereof to Buyer. Upon anglsdiscovery by Buyer, Buyer will notify Seller.ist understood and agreed that the
representations and warranties set forth in Exiihi this Agreement with respect to the Purchasssbts shall survive delivery of the
respective Asset Files to the Buyer or Custodiah vaspect to the Purchased Assets and shall fouhe benefit of Buyer. The fact that
Buyer has conducted or have failed to conduct amiigh or complete due diligence investigation émoection with their purchase of any
Purchased Asset shall not affect Buyer's righteimand repurchase as provided under this Agreer@etér shall, within five (5) Business
Days of the earlier of Seller's discovery or reteifmotice with respect to any Purchased Asséi) @iny breach of a representation or
warranty contained in Exhibit B-1 or Exhibit B-Z applicable, of this Agreement or

(i) any failure to deliver any of the items reqadrto be delivered as part of the Mortgage Filéiwithe time period required for delivery
pursuant to the Custodial Agreement, promptly cureh breach or delivery failure in all materialpests. If within five (5) Business Days
after the earlier of Seller's discovery of suchalsteor delivery failure or receipt of notice thdrtémt such breach or delivery failure has not
been remedied by Seller, Seller shall promptly upameipt of written instructions from Buyer, at Bu\s option, either (i) repurchase such
Purchased Asset at a purchase price equal to tharétese Price with respect to such Purchased Agseire transfer to the account
designated by Buyer, or (ii) transfer comparablbsfitute Assets to Buyer, as provided in Sectiomdrgof. In the event that it is discovered
that the circumstances with respect to any PurchAsset are not accurately reflected in any ofaglicable representations and warranties
made by the Seller set forth in Exhibit B-1 or BbihB-2, as applicable, hereto, notwithstandingdbiial knowledge or lack of knowledge of
Seller, and notwithstanding that such represemtatial warranty is made "to the best of the Selkersvledge," then such representation and
warranty shall be deemed to be breached, such &edmsset shall cease to be an Eligible Asset, and
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Seller shall either cure such breach, repurchasaffected Purchased Asset or deliver a compasattistitute therefore as provided in this
Section 16. The remedies set forth in this Secti®f@) shall be the sole remedies with respectii@ach of a representation or warranty set
forth in Exhibit B-1 or Exhibit B-2, as applicable.

(b) If Buyer determines that the introduction afyahange in, or the interpretation or administratf, any Requirement of Law has made it
unlawful or commercially impracticable to engageity Transactions with the applicable Pricing Reteed on LIBOR, then Seller (i) shall,
upon its receipt of notice of such fact and denfaoich Buyer (with a copy of such notice to Custodljaepurchase the Purchased Assets
subject to the Transaction on the next succeedusgjn@ss Day and, at Seller's election, concurremttgr into a new Transaction with Buyer
with a Pricing Rate based on the Prime Rate ple#\plicable Margin set forth in the Pricing Sidetier as part of the Pricing Rate and (ii)
may elect, by giving notice to Buyer and Custodthat all new Transactions shall have Pricing Rbtesed on the Prime Rate plus such
Applicable Margin.

(c) If Buyer determines in their sole discretioattany Change in Law or any change in accountitesmegarding capital requirements has or
would have the effect of reducing the rate of netmn Buyer's capital or on the capital of any Adfié of Buyer under this Agreement as a
consequence of such Change in Law or change iruatiag rules, then from time to time Seller willapensate Buyer or Buyer's Affiliate,
applicable, for such reduced rate of return suffere a consequence of such Change in Law or chargeounting rules on terms similar to
those imposed by Buyer on its other similarly aielccustomers. Buyer shall provide Seller with ppbnotice as to any such Change in Law
or change in accounting rules.

17. SUBSTITUTION

Seller may, subject to agreement with and acceptBpdBuyer upon one (1) Business Day's notice,tgutesother assets which are
substantially the same as the Purchased AssettJtibstitute Assets") for any Purchased Assetsh Substitution shall be made by transfer
to Buyer by Seller of such other Substitute Asaet$transfer to Seller by Buyer of such Purchaseskss (the "Reacquired Assets") along
with the other information to be provided with respto the applicable Purchased Asset as desdrilfgeiction 3. After substitution, the
Substitute Assets shall be deemed to be Purchassets) the Reacquired Assets shall no longer bmatbPurchased Assets, and Buyer shall
be deemed to have terminated any security intdrasBuyer may have in the Reacquired Assets usleds termination and release would
give rise to or perpetuate a Margin Deficit. Comeuntly with any termination and release descrilmethis Section 17, Buyer shall execute and
deliver to Seller upon request and Buyer herebliaige Seller to file and record such documeniSeler may reasonably deem necessary or
advisable in order to evidence such terminationrafehse.

18. RESERVED

19. EVENTS OF DEFAULT

With respect to any Transactions covered by otedlto this Agreement, the occurrence of any ofthlewing events shall constitute an
"Event of Default":

(a) Seller fails to transfer the Purchased Assetld applicable Buyer on the applicable Purchase [provided such Buyer has tendered the
related Purchase Price);
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(b) Seller either fails to repurchase the Purch@s=ets on the applicable Repurchase Date ortéapierform its obligations under Section 6
or the last sentence of Section 16(a);

(c) Seller fails to perform, observe or comply waétiy other material term, condition, covenant oeagent contained in the Program
Documents, including without limitation, failure tife Seller to satisfy a Margin Call pursuant tat®a 6 (other than the other "Events of
Default” set forth in this Section 19) or any otlentracts or agreements, and such failure is uretdcwithin the time period expressly
provided for therein, or, if no such cure perioghiisvided, within five (5) Business Days (or ong Business Day with respect to a default on
any payment obligation of principal or interest anthis Agreement or any other note document threifPurchased Assets exceed any
applicable sublimits) of the earlier of (i) Seltereceipt of written notice from Buyer or Custod@rsuch breach or (ii) the date on which
Seller obtains notice or knowledge of the factsrmjwise to such breach;

(d) Any representation or warranty made by Sebemfy of Seller's officers) in the Program Docutsen in any other document deliverec
connection therewith, or in any other contractgneament, shall have been incorrect or untrue ynaaterial respect when made or repeated
or deemed to have been made or repeated (othetithaapresentations or warranties in Exhibit Balrghall be considered solely for the
purpose of determining whether the related PurchAsset is an Eligible Asset, unless (i) Selledidhave made any such representation or
warranty with the knowledge that it was materiddlise or misleading at the time made or repeatettemed to have been made or repeated,
or (ii) any such representation or warranty shalldhbeen determined by Buyer in its sole discratidoe materially false or misleading on a
regular basis (notwithstanding the fact that segresentations and warranties shall have been toggler's knowledge or to the best of
Seller's knowledge));

(e) Seller or any of its Affiliates shall be in deft under, or fail to perform as requested undeshall otherwise breach the material terms of
any agreement relating to, in each case beyon@pplicable cure period, (i) any Indebtedness betvgsdler or any of its Affiliates, on the
one hand, and any Buyer or any of Buyer's Affikaten the other hand, or (ii) any IndebtednessetieBGor any of its Affiliates in excess of
$1,000,000 or (2) any Indebtedness of Seller orddiitg Affiliates, which default, failure or brelashall entitle any counterparty thereto to
accelerate the maturity of such Indebtedness;

(f) A custodian, receiver, conservator, liquidatoustee, sequestrator or similar official for elbr any of Seller's Affiliates or of any of
Seller's Property (as a debtor or creditor prodecgirocedure) is appointed or takes possessionchf Broperty; or Seller or any of Seller's
Affiliates generally fails to pay its debts as thmcome due; or Seller or any of Seller's Affilgaie adjudicated bankrupt or insolvent; or an
order for relief is entered under the Bankruptcyl€mr any successor or similar applicable statutany administrative insolvency scheme,
against Seller or any of Seller's Affiliates; oyaf Seller's or Seller's Affiliates' Property sgsiestered by court or administrative order; or a
petition is filed against Seller or any of Sellgkf$iliates under any bankruptcy, reorganizatiomaagement, insolvency, readjustment of debt,
dissolution, moratorium, delinquency or liquidatiamw of any jurisdiction, whether now or subsequeint effect;

(9) Seller or any of Seller's Affiliates files aluntary petition in bankruptcy, seeks relief unday provision of any bankruptcy,
reorganization, moratorium, delinquency, arrangetiriaaolvency, readjustment of debt, dissolutiotiquidation law of any jurisdiction
whether now or subsequently in effect; or constmthe filing of any petition against it under asych law; or consents to the appointment of
or taking possession by a custodian, receiver,aoafor, trustee, liquidator, sequestrator or sinffficial for Seller or any of Seller's
Affiliates, or of all or any part of Seller's orle's Affiliates' Property; or makes an assignmenthe benefit of Seller's or any of Seller's
Affiliates' creditors;
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(h) Any final judgment or order for the paymentnabney in excess of $2,000,000 in the aggregatih@extent that it is, in the reasonable
determination of Buyer, uninsured and provided #mt insurance or other credit posted in connedtiitim an appeal shall not be deemed
insurance for these purposes) shall be renderadsa@eller or any of Seller's Affiliates by onemore courts, administrative tribunals or
other bodies having jurisdiction over them andghme shall not be discharged (or provisions slwlba made for such discharge) satisfied,
or bonded, or a stay of execution thereof shalbmoprocured, within sixty (60) days from the dattentry thereof and Seller or any of Sell
Affiliates, as applicable, shall not, within saidripd of sixty (60) days, or such longer periodidamwhich execution of the same shall have
been stayed or bonded, appeal therefrom and chesxécution thereof to be stayed during such dppea

(i) Any Governmental Authority or any person, agenc entity acting or purporting to act under gawraental authority shall have taken any
action to condemn, seize or appropriate, or torasstustody or control of, all or any substantiat pathe Property of Seller or any of Sell¢
Affiliates, or shall have taken any action to disp@ the management of Seller or any of Seller'sid#s or to curtail its authority in the
conduct of the business of Seller or any of Sell&ffiliates, or takes any action in the natureenforcement to remove, limit or restrict the
approval of Seller or any of Seller's Affiliatesasissuer, buyer or a seller/servicer of Loansegurities backed thereby;

(j) Seller, shall fail to comply with any of thenfincial covenants set forth in Section 14(g)(ii);
(k) In the good faith judgment of Buyer any MatéAaverse Effect shall have occurred;

() Either (i) Seller shall admit in writing its @bility to, or intention not to, perform any of itsaterial Obligations, (ii) Buyer shall have
determined in good faith that Seller is unable &etrits commitments, or (iii) Seller's audited aalrfinancial statements or the notes thereto
or other opinions or conclusions stated thereil Sigaqualified or limited by reference to the s&bf Seller as a "going concern” or a
reference of similar import or shall indicate tBatler has a negative net worth or is insolvent;

(m) This Agreement shall for any reason ceasedatera valid first priority security interest ormsvship interest upon transfer in any mat
portion of the Purchased Assets purported to bereavhereby;

(n) A Change in Control of Seller shall have ocedrwhich has not been approved by Buyer;

(o) Buyer shall reasonably request, specifyingréasons for such request, reasonable informatiatipawritten responses to such requests,
regarding the financial well-being of Seller, anatis reasonable information and/or responses sbliave been provided within five (5)
Business Days of such request;

(p) A material event of default shall have occuraed be continuing beyond the expiration of anyliagple cure periods under any of the
Program Documents;

(q) The failure of Seller to continue to be (i) tfiad as a REIT as defined in Section 856 of ttw€ or (ii) entitled to a dividend paid
deduction under Section 857 of the Code with resfpedividends paid by it with respect to each td&gear for which it claims a deduction
on its Form 1120 - REIT filed with the United Stataternal Revenue Service for such year, or therig into by Seller of any material
"prohibited transactions" as defined in Sectiong(Bband 856(c) of the Code; or
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(r) The resignation or removal of Fixed Income Disot Advisory Company as the manager of the Setiéss approved by Buyer (which
approval shall not be unreasonably withheld).

20. REMEDIES

Upon the occurrence of an Event of Default, Bugéits option (which option shall be deemed to Hasen exercised immediately upon the
occurrence of an Event of Default pursuant to 8ectio(f), (g) or (I) hereof), shall have the rightexercise any or all of the following rights
and remedies:

(@) (i) The Repurchase Date for each Transactioaumeler shall, if it has not already occurred, ended immediately to occur (except that,
in the event that the Purchase Date for any Traiesalkas not yet occurred as of the date of suelncise or deemed exercise, such
Transaction shall be deemed immediately cancegaller's Obligations hereunder, to repurchasewaltised Assets at the Repurchase Price
therefor on the Repurchase Date in such Transacsioball thereupon become immediately due and payalblincome paid after such exert

or deemed exercise shall be remitted to and retdigeBuyer and applied to the aggregate RepurdReses and any other amounts owing by
Seller hereunder; each of Seller and Servicer §grifervicer is not an Affiliate of Seller) shallnmadiately deliver to Buyer or its designee
any and all original papers, records and filestiredeto the Purchased Assets subject to such Tetinsahen in its possession and/or control;
and all right, title and interest in and entitlernensuch Purchased Assets and Servicing Rightsdhgwith respect solely to the Servicing
Released Loans) shall become property of Buyer.

(i) Buyer may (A) sell, on or following the Busis Day following the date on which the Repurchassbecomes due and payable purs

to Section 20(a)(i) without notice or demand of &imd, at a public or private sale and at suchepdcprices as Buyer may reasonably deem
satisfactory, any or all or portions of the Pur@thAssets on a servicing-released or servicingredabasis, as the case may be, and/or (B) in
their sole discretion elect, in lieu of selling aila portion of such Purchased Assets, to giveeSeledit for such Purchased Assets in an
amount equal to the Market Value of the Purchaseskts against the aggregate unpaid RepurchaseaRdany other amounts owing by
Seller hereunder. Seller shall remain liable to &uUgr any amounts that remain owing to Buyer f@lly a sale and/or credit under the
preceding sentence. The proceeds of any disposifiBnrchased Assets shall be applied first taglasonable costs and expenses including
but not limited to legal fees incurred by Buyerconnection with or as a result of an Event of D&faecond to costs of cover and/or related
hedging transactions; third to the aggregate Réjase Prices; and fourth to all other Obligations.

(iii) The parties recognize that it may not be plolesto purchase or sell all of the Purchased Asseta particular Business Day, or in a
transaction with the same purchaser, or in the sammer because the market for such PurchasedsAssgtnot be liquid. In view of these
characteristics of the Purchased Assets, the patjeee that liquidation of a Transaction or theéaulying Purchased Assets does not requ
public purchase or sale and that a good faith priparchase or sale shall be deemed to have begmima commercially reasonable manner.
Accordingly, Buyer may elect the time and manndiqfidating any Purchased Asset and nothing coethherein shall obligate Buyer to
liquidate any Purchased Asset upon the occurrehae Bvent of Default or to liquidate all Purchagestets in the same manner or on the
same Business Day or shall constitute a waivengfraght or remedy of Buyer. Notwithstanding theefgoing, the parties to this Agreement
agree that the Transactions have been enterethintmsideration of and in reliance upon the fhat &all Transactions hereunder constitute a
single business and contractual obligation anddhah Transaction has been entered into in comgiderof the other Transactions.
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(b) Seller hereby acknowledges, admits and aghegsSeller's obligations under this Agreement aoeurse obligations of Seller to which
Seller pledges its full faith and credit. In adaiitito their rights hereunder, Buyer shall haverttjet to proceed against any of Seller's assets
which may be in the possession of Buyer, any ofé®syAffiliates or their designee (including thestadian), including the right to liquidate
such assets and to set-off the proceeds againsesnowed by Seller to Buyer pursuant to this AgreemBuyer may set off cash, the
proceeds of the liquidation of the Purchased AsmetdsAdditional Purchased Assets and all other sumebligations owed by Buyer to Seller
or against all of Seller's Obligations to BuyerSailer's obligations to Buyer under any other agrent between the parties, or otherwise,
whether or not such obligations are then due, witlpoejudice to Buyer's right to recover any defitdy.

(c) Buyer shall have the right to obtain physicaégession of the Records and all other files deBsdlating to the Purchased Assets and all
documents relating to the Purchased Assets whizckhan or may thereafter come into the posses$iSelter or any third party acting for
Seller and Seller shall deliver to Buyer such assignts as Buyer shall request.

(d) Buyer shall have the right to direct all Persservicing the Purchased Assets to take suchnagttb respect to the Purchased Assets as
Buyer determines appropriate, including, withontitation, using its rights under a power of attgrgeanted pursuant to Section 9(b) hereof.

(e) Buyer shall, without regard to the adequacthefsecurity for the Obligations, be entitled te #ppointment of a receiver by any court
having jurisdiction, without notice, to take possies of and protect, collect, manage, liquidatel sell the Purchased Assets or any portion
thereof, collect the payments due with respedi¢oRurchased Assets or any portion thereof, arahygthing that Buyer is authorized
hereunder to do. Seller shall pay all costs an@é®rs@s incurred by Buyer in connection with the ampwent and activities of such receiver,
and such shall be deemed part of the Obligatioresineler.

(f) Buyer may, at its option, enter into one or mbtedge Instruments covering all or a portion efflurchased Assets, and Seller shall be
responsible for all damages, judgments, costs apdnses of any kind which may be imposed on, irclby or asserted against Buyer
relating to or arising out of such Hedge Instrurseimtcluding without limitation any losses resuififtom such Hedge Instruments, and such
shall be deemed part of the Obligations hereunder.

(9) In addition to all the rights and remedies $fieadly provided herein, Buyer shall have all othights and remedies provided by applicable
federal, state, foreign and local laws, whethesting at law, in equity or by statute, includingtheut limitation, all rights and remedies
available to a purchaser/secured party under thftdm Commercial Code.

Except as otherwise expressly provided in this Agrent, Buyer shall have the right to exercise drijaair rights and/or remedies without
presentment, demand, protest or further noticengfkind other than as expressly set forth herdimfavhich are hereby expressly waived by
Seller.

Buyer may enforce its rights and remedies hereuwithout prior judicial process or hearing, andi&ehereby expressly waives, to the ex
permitted by law, any right Seller might otherwisseve to require Buyer to enforce its rights by gimliprocess. Seller also waives, to the
extent permitted by law, any defense Seller mighéwise have to the Obligations, or any guarameyeof, arising from use of nonjudicial
process, enforcement and sale of all or any podfahe Purchased Assets or from any other elecioeamedies. Seller recognizes that
nonjudicial remedies are consistent with the usaféise trade, are responsive to commercial netyeasd are the result of a bargain at arm's
length.
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During any period in which an Event of Default égiand is continuing, Seller shall cause all sussgived by it with respect to the Purche
Assets to be deposited promptly upon receipt tHdrebin no event later than forty-eight (48) hothsreafter. Seller shall be liable to Buyer
for the amount of all losses, costs and/or expefas interest thereon at a rate equal to the ibeRate) which Buyer may sustain or incu
connection with hedging or covering transactionateel to the Purchased Assets, conduit advancepaymdents for mortgage insurance.

21. DELAY NOT WAIVER; REMEDIES ARE CUMULATIVE

No failure on the part of Buyer to exercise, andietay by Buyer in exercising, any right, power@medy hereunder shall operate i

waiver thereof, nor shall any single or partialreige by Buyer of any right, power or remedy hedmrrpreclude any other or further exercise
thereof or the exercise of any other right, powearemedy. All rights and remedies of Buyer providedherein are cumulative and in addit

to any and all other rights and remedies providetaty, the Program Documents and the other instnisn@nd agreements contemplated
hereby and thereby, and are not conditional oricgaht on any attempt by Buyer to exercise anyeirtits under any other related docum
Buyer may exercise at any time after the occurref@n Event of Default one or more remedies, ag t#o desire, and may thereafter at any
time and from time to time exercise any other reyr@dremedies.

22. USE OF EMPLOYEE PLAN ASSETS

No assets of an employee benefit plan subjectygesvision of the Employee Retirement Income Sigurct of 1974, as amende
("ERISA") shall be used by either party hereto ifransaction.

23. INDEMNITY

(a) Seller agrees to pay on demand (i) all readermli-of-pocket costs and expenses of Buyer imeotion with the initial and subsequent
negotiation, modification, renewal and amendmerihefProgram Documents (including, without limibatj (A) all collateral review and UC
search and filing fees and expenses and (B) tisanedle fees and expenses of outside counsel f@rBuith respect to advising Buyer as to
its rights and responsibilities, or the perfectiprotection or preservation of rights or interestsjer this Agreement and any other Program
Document, with respect to negotiations with Sedlewith other creditors of Seller or any of theiffifates arising out of any Default or any
events or circumstances that may give rise to aleand with respect to presenting claims in bieovise participating in or monitoring any
bankruptcy, insolvency or other similar proceedimgplving creditors' rights generally and any predimg ancillary thereto) subject to the cap
set forth in the Pricing Side Letter for the inlitimafting and negotiation of the Program Documeaitsl (ii) all costs and expenses of Buyer in
connection with the enforcement of this Agreementl(ding any waivers), whether in any action, suititigation, any bankruptcy,
insolvency or other similar proceeding affectingditors' rights generally (including, without liraiton, the reasonable fees and expenses of
outside counsel for Buyer) whether or not the taatisns contemplated hereby are consummated.

(b) Seller agrees to indemnify and hold harmlesgeBand each of its Affiliates and their respectificers, directors, employees, agents and
advisors (each, an "Indemnified Party") from andiagt (and will reimburse each Indemnified Partyhessame is incurred) any and all
claims, damages, losses, liabilities and expensekiding, without limitation, reasonable fees ampenses of outside counsel) that may be
incurred by or asserted or awarded against anymnded Party, in each case arising out of or inreection with or by reason of (including
without limitation, in connection with) (i) any igtigation, litigation or other proceeding (whetbenot such Indemnified Party is a party
thereto) relating to, resulting from or arising ofiainy of the Program Documents and all other dwmits related thereto, any breach of a
representation or warranty of Seller or Sellerfgcefs in this Agreement or any other Program Doentnand all actions taken pursuant
thereto,
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(i) the Transactions, the actual or proposed disheoproceeds of the Transactions, this Agreeraeaty of the transactions contemplated
thereby, including, without limitation, any acqtisn or proposed acquisition, or any indemnity gagainder the Servicing Agreement or
other servicing arrangement,

(iii) the actual or alleged presence of hazardoatenals on any Property or any environmental aatédating in any way to any Property, or
(iv) the actual or alleged violation of any fedeghte, municipal or local predatory lending laes;ept to the extent such claim, damage,
loss, liability or expense is found in a final, rappealable judgment by a court of competent jigigmh to have resulted directly from such
Indemnified Party's gross negligence or willful adeduct or is the result of a claim made by Seltginst the Indemnified Party, and Sell¢
ultimately the successful party in any resultinigétion or arbitration. Seller also agrees nadeert (and to cause Servicer not to assert) any
claim against Buyer or any of its Affiliates, oryaof their respective officers, directors, emplogegtorneys and agents, on any theory of
liability, for special, indirect, consequentialunitive damages arising out of or otherwise refato the Program Documents, the actual or
proposed use of the proceeds of the TransactibissAgreement or any of the transactions conteragltiereby. THE FOREGOING
INDEMNITY AND AGREEMENT NOT TO ASSERT CLAIMS EXPRESLY APPLIES, WITHOUT LIMITATION, TO THE
NEGLIGENCE (BUT NOT GROSS NEGLIGENCE OR WILLFUL MEGONDUCT) OF THE INDEMNIFIED PARTIES

(c) If any payment of the Repurchase Price of aran3action is made by Seller other than on the ssbeduled Repurchase Date thereto as a
result of an acceleration of the Repurchase Datgupnt to Section 20 or for any other reason, Ssfiell pay to Buyer any Breakage Costs
incurred as of a result of such payment.

(d) If Seller fails to pay when due any costs, eégas or other amounts payable by it under this égemnt, including, without limitation,
reasonable fees and expenses of counsel and intiksnauch amount may be paid on behalf of SelleéBuyyer, in its sole discretion and
Seller shall remain liable for any such payment8hyer and such amounts shall be deemed part @litigations hereunder. No such
payment by Buyer shall be deemed a waiver of arBuyker's rights under the Program Documents.

(e) Without prejudice to the survival of any otlagireement of Seller hereunder, the covenants dightibns of Seller contained in this
Section 23 shall survive the payment in full of BRepurchase Price and all other amounts payabéaihder and delivery of the Purchased
Assets by Buyer against full payment therefor.

24. WAIVER OF REDEMPTION AND DEFICIENCY RIGHTS

Seller hereby expressly waives, to the fullestexpermitted by law, every statute of limitation auleficiency judgment, any reduction in the
proceeds of any Purchased Assets as a resultto€tiess upon Buyer or Custodian contained inRnegram Documents or any other
instrument delivered in connection therewith, ang aght that they may have to direct the ordewhich any of the Purchased Assets sha
disposed of in the event of any disposition purshaneto.

25. REIMBURSEMENT; SET-OFF

(a) All sums reasonably expended by Buyer in cotioeaevith the exercise of any right or remedy pd®d for herein shall be and remain
Seller's obligation and such amounts shall be ddearmart of the Obligations hereunder. Seller agtegay, with interest at the Default Rate
to the extent that an Event of Default has occyraéicdosts and expenses, including without linttat reasonable attorneys' fees and
disbursements (and fees and disbursements of Buydside counsel) expended or incurred by BuyeéfoarCustodian in connection with t
modification, renewal, amendment and enforcemeactyding any waivers) of the Program Documentsadréigss of whether a Transactiol
entered into hereunder), the taking of any aciioeiuding legal action, required or permitted totaken by Buyer (without duplication to
Buyer) and/or Custodian pursuant thereto or byhagfting or restructuring in the nature of a "woitkou
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Further, Seller agrees to pay, with interest afib&ault Rate to the extent that an Event of Defaat occurred, all costs and expenses,
including without limitation, reasonable attornefg®s and disbursements (and fees and disbursenfeBiyer's outside counsel) expende:
incurred by Buyer in connection with (a) the rendgof legal advice as to Buyer's rights, remedied obligations under any of the Program
Documents, (b) the collection of any sum which Imees due to Buyer under any Program Document, {cpesceeding for declaratory reli
any counterclaim to any proceeding, or any appeal,

(d) the protection, preservation or enforcemerarof rights of Buyer. For the purposes of this ®ecfl5, attorneys' fees shall include, without
limitation, fees incurred in connection with théldaving: (1) contempt proceedings; (2) discove} &ny motion, proceeding or other acti
of any kind in connection with a bankruptcy prodegdr case arising out of or relating to any patitunder Title 11 of the United States
Code, as the same shall be in effect from timéte,tor any similar law; (4) garnishment, levy, atebtor and third party examinations; and
(5) postjudgment motions and proceedings of any kind, idicig without limitation any activity taken to cotieor enforce any judgment. A
and all of the forgoing amounts referred to in fresagraph shall be deemed a part of the Obligatieneunder

(b) If Buyer determines that, due to the introdorctof, any change in, or the compliance by Buyeh\{i) any eurocurrency reserve
requirement, or

(i) the interpretation of any law, regulation aryaguideline or request from any central bank beotGovernmental Authority (whether or not
having the force of law), there shall be an incedasthe cost to Buyer in engaging in the preseminy future Transactions, then Seller agrees
to pay to Buyer, from time to time, upon demandoyer (with a copy to Custodian) such additionabants as specified by Buyer to
compensate Buyer for such increased costs, andasnchnts shall be deemed a part of the Obligatiensunder.

(c) In addition to any rights and remedies of Buyereunder and at law, Buyer and its Affiliateslishave the right, upon any amount
becoming due and payable (whether at the statedrityaby acceleration or otherwise) by Seller luerder or under any other agreement
entered into between Seller on the one hand, agdrBar any of its Affiliates on the other hand skt-off and appropriate and apply against
such amount any and all deposits (general or spéioi@ or demand, provisional or final) or otheedits, indebtedness or claims, in any
currency, or any other collateral (in the caseadfateral not in the form of cash or such other katable or negotiable form, by selling such
collateral in a recognized market therefor or &&wise permitted by law or as may be in accordavittecustom, usage or trade practice) in
each case whether direct or indirect, absolutentiigent, matured or unmatured, at any time helolhwing by Buyer or any Affiliate thereof
to or for the credit or the account of Seller. Buggrees to promptly notify Seller after any suetiaff and application made by Buyer;
provided that the failure to give such notice shall affect the validity of such set-off and apption. Buyer and its Affiliates may exercise
the foregoing setffs without prior notice to Seller, any such netlzeing expressly waived by Seller to the extenniged by applicable lav

26. FURTHER ASSURANCES

Seller agrees to do such further acts and things@axecute and deliver to Buyer such additiosalgnments, acknowledgments,
agreements, powers and instruments as are reagarghired by Buyer to carry into effect the intantd purposes of this Agreement, to
perfect the interests of Buyer in the Purchasece#ssr to better assure and confirm unto Buyeaigt#s, powers and remedies hereunder.
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27. ENTIRE AGREEMENT; PRODUCT OF NEGOTIATION

This Agreement supersedes and integrates all previegotiations, contracts, agreements and unddistes between the parties relating to a
sale and repurchase of Purchased Assets and Adtlitfturchased Assets, and it, together with therd®nogram Documents, and the other
documents delivered pursuant hereto or theretdagstnthe entire final agreement of the partiespNor negotiation, agreement,
understanding or prior contract shall have anyditglihereafter.

28. TERMINATION

This Agreement shall remain in effect until the Maration Date. However, no such termination shifdlc Seller's outstanding obligations to
Buyer at the time of such termination. Seller'sgailons to indemnify Buyer pursuant to this Agregrnand the other Program Documents
shall survive the termination hereof.

29. REHYPOTHECATION; ASSIGNMENT

(a) Buyer may, in its sole election, engage in repase transactions with the Purchased Assethenuise pledge, hypothecate, assign,
transfer or otherwise convey the Purchased Assétsarcounterparty of Buyer's choice, in all caselsject to Buyer's obligation to reconvey
the Purchased Assets (and not substitutes thei@idl)e Repurchase Date, all at no cost to theiSéll the event Buyer engage in a
repurchase transaction with any of the Purchasesétd®r otherwise pledge or hypothecate any oPthhehased Assets, Buyer shall have the
right to assign to Buyer's counterparty any ofdpplicable representations or warranties in Extlid this Agreement and the remedies for
breach thereof, as they relate to the Purchaseet#\#sat are subject to such repurchase transaction

(b) The Program Documents are not assignable bgrSélithout any requirement for further consenthaf Seller and at no cost or expens
the Seller, the Buyer may assign to any of its @uger Affiliates all or a portion of their rightsid obligations under this Agreement and the
Program Documents, provided that such assignméatars entity with sufficient capital to particigah the transactions contemplated under
this Agreement and the Program Documents (eactlagible Assignee"). With the prior written condeof the Seller (unless an Event
Default has occurred and is continuing, in whickecthe Seller's consent shall not be requiredpngd cost to the Seller, the Buyer may
assign any or all of its rights and obligations emnthe Program Documents to any assignee. Ther @gilees that, for any such permitted
assignment, Seller will cooperate with the promqeaaition and delivery of documents reasonably resagdo for such assignment process to
the extent that Seller incurs no cost or expenatishot paid by the Buyer. Upon such assignntbatassignee shall be a Buyer for all
purposes under this Agreement and the other ProB@cuments, if the assignment is an assignmenit of the assignor's interest in the
Transactions and its security to an Eligible Assigrthe assignor shall be automatically released &ll of its obligations and liabilities
hereunder. Buyer shall maintain, for review by &alipon written request, a register of assignedsaaropy of an executed assignment and
acceptance by Buyer and assignee ("Assignment andplance"), specifying the percentage or portfsuoh rights and obligations
assigned. Upon such assignment, (a) such assigaéde a party hereto and to each Program Docutoghe extent of the percentage or
portion set forth in the Assignment and Acceptaace, shall succeed to the applicable rights andatidns of Buyer hereunder, and (b)
Buyer shall, to the extent that such rights andgalibns have been so assigned by them to eithan (Affiliate of Buyer which assumes the
obligations of Buyer hereunder or (ii) to anotherddn which assumes the obligations of Buyer heteyre released from their obligations
hereunder accruing thereafter and under the ProBr@caments. The Seller agrees that, for any susigrasent, Seller will cooperate with
the prompt execution and delivery of documentsaralsly necessary for such assignment process. $Jotesrwise stated in the Assignment
and Acceptance, Seller shall continue to take tioes solely from Buyer unless otherwise notifigdBuyer in writing.
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Buyer may distribute to any prospective assigngedmcument or other information delivered to BulggrSeller.
30. AMENDMENTS, ETC.

No amendment or waiver of any provision of this égmnent nor any consent to any failure to complgWwéh or therewith shall in any eve
be effective unless the same shall be in writind) signed by Seller and Buyer, and then such ameniginvaiver or consent shall be effective
only in the specific instance and for the spegficpose for which given.

31. SEVERABILITY

If any provision of any Program Document is dedarevalid by any court of competent jurisdictiongch invalidity shall not affect any other
provision of the Program Documents, and each Pneddacument shall be enforced to the fullest expeminitted by law.

32. BINDING EFFECT; GOVERNING LAW

This Agreement shall be binding and inure to thaeffi¢ of the parties hereto and their respectivaessors and assigns, except that Seller
shall not assign or transfer any of its respedtiglets or obligations under this Agreement or atheo Program Document without the prior
written consent of Buyer. THIS AGREEMENT SHALL BEOBISTRUED IN ACCORDANCE WITH, AND GOVERNED BY, THEAWS
OF THE STATE OF NEW YORK, WITHOUT GIVING EFFECT TOHE CONFLICT OF LAWS PRINCIPLES THEREOF (EXCEPT F
SECTIONS 5-1401 AND 5-1402 OF THE NEW YORK GENERAIBLIGATIONS LAW).

33. WAIVER OF JURY TRIAL; CONSENT TO JURISDICTIONMD VENUE; SERVICE OF PROCESS

SELLER HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXENT PERMITTED BY APPLICABLE LAW, ANY AND ALL
RIGHTS TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARBING OUT OF OR RELATING TO THIS AGREEMENT, THE
PROGRAM DOCUMENTS OR ANY OF THE TRANSACTIONS CONTHMATED HEREBY OR THEREBY. SELLER HEREBY
IRREVOCABLY AND UNCONDITIONALLY CONSENTS, ON BEHALFOF ITSELF AND ITS PROPERTY, TO THE NON-
EXCLUSIVE JURISDICTION OF ANY COURT OF THE STATE OREW YORK, OR IN THE UNITED STATES DISTRICT COURT
FOR THE SOUTHERN DISTRICT OF NEW YORK, IN ANY ACTIR OR PROCEEDING ARISING OUT OF OR RELATING TO THE
PROGRAM DOCUMENTS IN ANY ACTION OR PROCEEDING. SEEHR HEREBY SUBMITS TO, AND WAIVES ANY OBJECTION
IT MAY HAVE TO, NON-EXCLUSIVE PERSONAL JURISDICTIONAND VENUE IN THE COURTS OF THE STATE OF NEW YORK
AND THE UNITED STATES DISTRICT COURT FOR THE SOUTHR DISTRICT OF NEW YORK, WITH RESPECT TO ANY
DISPUTES ARISING OUT OF OR RELATING TO THE PROGRAMOCUMENTS. SELLER HEREBY IRREVOCABLY CONSENTS
TO THE SERVICE OF A SUMMONS AND COMPLAINT AND OTHERROCESS IN ANY ACTION, CLAIM OR PROCEEDING
BROUGHT BY ANOTHER PARTY IN CONNECTION WITH THIS ARGEEMENT OR THE OTHER PROGRAM DOCUMENTS, ANY
RIGHTS OR OBLIGATIONS HEREUNDER OR THEREUNDER, ORE PERFORMANCE OF SUCH RIGHTS AND OBLIGATIONS,
ON BEHALF OF ITSELF OR ITS PROPERTY, IN THE MANNEBPECIFIED IN THIS SECTION 33 AND TO SUCH PARTY'S
ADDRESS SPECIFIED IN

SECTION 36 OR SUCH OTHER ADDRESS AS SUCH PARTY SHAHAVE PROVIDED IN WRITING TO THE OTHER PARTIES
HERETO.
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NOTHING IN THIS SECTION 33 SHALL AFFECT THE RIGHT ®BANY PARTY HERETO TO (I) SERVE LEGAL PROCESS IN AN
OTHER MANNER PERMITTED BY APPLICABLE LAW, OR (II) RING ANY ACTION OR PROCEEDING AGAINST ANY OTHER
PARTY OR ITS PROPERTIES IN THE COURTS OF ANY OTHHRRISDICTIONS.

34. SINGLE AGREEMENT

Seller and Buyer acknowledge that, and have entezezinto and will enter into each Transaction heder in consideration of and in relia
upon the fact that, all Transactions hereundertitates a single business and contractual relatignahd have been made in consideration of
each other. Accordingly, Seller and Buyer eachagijeo perform all of its obligations in resp@dteach Transaction hereunder, and that a
default in the performance of any such obligatisinall constitute a default by it in respect offathnsactions hereunder, and (ii) that
payments, deliveries and other transfers made py#them in respect of any Transaction shall bentled to have been made in consider:
of payments, deliveries and other transfers ineespf any other Transaction hereunder, and thigatiins to make any such payments,
deliveries and other transfers may be applied agemch other and netted.

35. INTENT

Seller and Buyer recognize that each of the Tramsecand this Agreement is a "repurchase agre€rasrihat term is defined in Section 101
of Title 11 of the United States Code, as amenttea"Bankruptcy Code"), a "securities contractttes term is defined in Section 741 of the
Bankruptcy Code, and a "master netting agreementiat term is defined in Section 101 of the Baptay Code.

It is understood that Buyer's right to liquidagrntinate and accelerate the Purchased Assets edsigd transferred to it in connection with
any Transaction hereunder or to exercise any otmeedies pursuant to Sections 19 and 20 herecfastaactual right to liquidate, terminate
and accelerate the Transactions under a repurelgasement, a securities contract, and a masténgagreement, as described in Sections
559, 555 and 561 of the Bankruptcy Code, and aractutal right to offset under a master netting egrent and across contracts, as described
in Section 561 of the Bankruptcy Code.

The parties hereby agree that all Servicing Agregsand any provisions hereof or in any other damtmagreement or instrument that is
related in any way to the servicing of the Purctasssets that are Servicing Released Loans shalkbmed "related to" this Agreement
within the meaning of Sections 101(38A)(A) and M¥)(a)(v) of Title 11 of the Bankruptcy Code andtp the "contract" as such term is
used in Section 741 of Title 11 of the Bankrupt@d€.

36. NOTICES AND OTHER COMMUNICATIONS

Except as provided herein, all notices requiredesmitted by this Agreement shall be in writingcfurding without limitation by Electronic
Transmission, email or facsimile) and shall bectfie and deemed delivered only when received byptirty to which it is sent; provided,
however, that a facsimile transmission shall berdkto be received when transmitted so long ag@nsmitting machine has provided an
electronic confirmation (without error message¥wuéh transmission and notices being sent by fiastsanail, postage prepaid, shall be
deemed to be received five (5) Business Days fafigwhe mailing thereof. Any such notice shall batsto a party at the address or facsimile
transmission number set forth below:

if to Seller: Chimera Investment Corp.

------------ 1211 Avenue of the Ameri cas
New York, New York 10036
Attention: Matthew J. L ambiase
Telephone: (212) 696-01 00
Facsimile: (212) 696-98 09
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if to Buyer: DB Structured Products, Inc.

----------- 60 Wall Street
New York, NY 10005
Attention: Vincent D'Am ore
Telephone: (212) 250-73 28
Facsimile: (212) 797-51 60

or to such other address or facsimile number &giefiarty may notify to the others in writing fraime to time.
37. CONFIDENTIALITY

The Program Documents and their respective termsjgions, supplements and amendments, and tramssend notices hereunder, are
proprietary to Buyer and shall be held by Sellerd(&eller shall cause Servicer to hold it) in strimnfidence and shall not be disclosed to any
third party without the consent of Buyer except(iddisclosure to Seller's direct and indirectgrarcompanies, directors, attorneys, agents or
accountants, provided that such attorneys or ataatsilikewise agree to be bound by this covenfatfidentiality, or are otherwise subj

to confidentiality restrictions or

(i) with prior written notice to Buyer, disclosurequired by law, rule, regulation or order of a¢ar other regulatory body or (iii) with prior
written notice to Buyer, disclosure to any approliedge counterparty to the extent necessary tarodty Hedge Instrument hereunder or
(iv) with prior written notice to Buyer, any disagores or filing required under Securities and ErgeaCommission ("SEC") or state
securities' laws; provided that in the case of, @gller shall not file any of the Program Docursesther than the Agreement with the SEC or
state securities office unless Seller, shall haweeiged at least thirty (30) days (or such lesseetas may be demanded by the SEC or state
securities office) prior written notice of suchirii) to Buyer. Notwithstanding anything herein te tontrary, except as reasonably necessary
to comply with applicable securities laws, eachypéand each employee, representative, or othertagjeach party) may disclose to any and
all persons, without limitation of any kind, thextiieatment and tax structure of the transactiahahmaterials of any kind (including

opinions or other tax analyses) that are providetirelating to such tax treatment and tax stmect&or this purpose, tax treatment and tax
structure shall not include

(i) the identity of any existing or future partyr @ny Affiliate of such party) to this Agreement(@y any specific pricing information or other
commercial terms, including the amount of any fegpenses, rates or payments arising in connewfithrthe transactions contemplated by
this Agreement.

38. DUE DILIGENCE

Seller agrees promptly to provide, and to causeiGarpromptly to provide, Buyer and its agentshwdtcess to, copies of and extracts from
any and all documents, records, agreements, institsor information (including, without limitatioany of the foregoing in computer data
banks and computer software systems) relating terSeand Servicer's respective business, op@&gtaervicing, financial condition,
performance of their obligations under the ProgEamsuments, the documents contained in the Servigilegor the Purchased Assets in the
possession, or under the control, of Servicer #e6én addition, Buyer has the right to perforontinuing due diligence reviews on a
quarterly basis, at the expense of Seller of (MpBeServicer and their respective Affiliates,atitors, officers, employees and significant
shareholders, including, without limitation, thegspective financial condition and performanceheirtobligations under the Program
Documents, and

(y) the Servicing File and the Purchased Assets.
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Seller shall also make available, and shall caesei&r to make available, to Buyer a knowledgeéibkncial or accounting officer of Seller
or Servicer, as applicable, for the purpose of &y questions respecting the Purchased AssetboWilimiting the generality of the
foregoing, Seller acknowledges that Buyer shakemito transactions with Seller based solely ugneninformation provided by Seller to
Buyer and the representations, warranties and @misrcontained herein, and that Buyer, at its apti@ave the right at any time to conduct a
partial or complete due diligence review on somalbof the Purchased Assets, including, withomnitation, ordering new credit reports, new
appraisals on the related Mortgaged Propertieo#metwise re-generating the information used tginaite such Purchased Assets. Any such
diligence conducted by Buyer shall not reducemitlthe Seller's representations, warranties anemants set forth herein.

39. RESERVED.
40. RESERVED.

41. THE AGENT.

(a) Appointment. Each Buyer hereby irrevocably geates and appoints Deutsche Bank Securities $nggant of such Buyer under this
Agreement and the other Program Documents, andseathBuyer irrevocably authorizes Deutsche Bardufes Inc., as the Agent for
such Buyer, to take such action on its behalf uttgeprovisions of this Agreement and the othegRnm Documents and to exercise such
powers and perform such duties as are expressgaleld to the Agent by the terms of this Agreeraedtthe other Program Documents,
together with such other powers as are reasonabigdantal thereto. Notwithstanding any provisioritte contrary elsewhere in this
Agreement, the Agent shall not have any dutiegspaonsibilities, except those expressly set fogtiein, or any fiduciary relationship with
any Buyer, and no implied covenants, functionsgpaesibilities, duties, obligations or liabilitieball be read into this Agreement or any other
Program Document or otherwise exist against thenAge

(b) Delegations of Duties. The Agent may executedrits duties under this Agreement and the oBregram Documents by or through
agents or attorneys-in-fact and shall be entitteddvice of counsel concerning all matters pemano such duties. The Agent shall not be
responsible for the negligence or misconduct of aggnts or attorneys-in-fact selected by it witisanable care.

(c) Exculpatory Provisions. Neither the Agent noy af its officers, directors, employees, agentt®raeys-in-fact or Affiliates shall be (i)
liable for any action lawfully taken or omittedlte taken by it or such Person under or in conneetith this Agreement or any other
Program Document (except for its or such Persamsgross negligence or willful misconduct) or (@sponsible in any manner to any of the
Buyer for any recitals, statements, representationgarranties made by the Sellers or any Subsidiaany officer thereof contained in this
Agreement or any other Program Document or in amificate, report, statement or other documersdrrefl to or provided for in, or received
by the Agent under or in connection with, this Agreent or any other Program Document or for theejatalidity, effectiveness,
genuineness, enforceability or sufficiency of thgreement or any other Program Document or forfailyre of the Seller or any Subsidiary
to perform their obligations hereunder or thereundaless otherwise set forth herein or as otherwlisected by Buyer, the Agent shall no
under any obligation to any Buyer to ascertairodntjuire as to the observance or performance pbéthe agreements contained in, or
conditions of, this Agreement or any other Progfameument, or to inspect the properties, books congs of the Sellers or any Subsidiary.
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(d) Reliance by the Agent. The Agent shall be katito rely, and shall be fully protected in relyjrupon any note, writing, resolution, notice,
consent, certificate, affidavit, letter, cablegraelegram, telecopy, telex or teletype messagteratnt, order or other document or
conversation believed by it to be genuine and coaad to have been signed, sent or made by thpepRerson or Persons and upon advice
and statements of legal counsel (including couttstile Sellers), independent accountants and ettparts selected by the Agent. The Agent
shall be fully justified in failing or refusing take any action under this Agreement or any othegm Document unless it shall first rece
such advice or concurrence of the Buyer, as it degopropriate, or it shall first be indemnifiedtosatisfaction by the Buyer against any and
all liability and expense (except to the extentimed as a result of the Agent's gross negligenedliful misconduct) which may be incurred
by it by reason of taking or continuing to take @ugh action. The Agent shall in all cases be fpilytected in acting, or in refraining from
acting, under this Agreement and the other Proddasuments in accordance with a request of the Bayat such request and any action
taken or failure to act pursuant thereto shallibdibg upon the Buyer and any successor(s) thereto.

(e) Notice of Default. The Agent shall not be dedrteehave knowledge or notice of the occurrencanyfDefault hereunder unless the Agent
has received notice from a Buyer or the Sellenreig to this Agreement, describing such Defaull atating that such notice is a "notice of
default". In the event that the Agent receives saudbotice, the Agent shall use its best effortgite prompt notice thereof to the Buyer;
provided, however, that no failure or delay by Agent in giving such notice shall relieve any Bugéany obligation hereunder or give rise
to any liability of the Agent. The Agent shall tagech action with respect to such Default as sfmbeasonably directed by the Buyer as
appropriate; provided, however that unless and theiAgent shall have received such directions,Agent may (but shall not be obligated
to) take such action, or refrain from taking suctiam, with respect to such Default as it shallrdeslvisable in the best interests of the Buyer
or as the Agent shall believe necessary to probecBuyer's interests in the Purchased Items.

() Non-Reliance on the Agent and Other Buyer. Bugspressly acknowledges that neither the Agentangrof its officers, directors,
employees, agents, attorneys-in-fact or Affilidtes made any representations or warranties talitteat no act by the Agent hereafter taken,
including any review of the affairs of the Selleramy Subsidiary shall be deemed to constituterapgesentation or warranty by the Agent to
Buyer. Buyer represents to the Agent that it hadgependently and without reliance upon the Agerd,lzased on such documents and
information as it has deemed appropriate, madawits appraisal of and investigation into the bussheperations, property, financial and
other condition of the Seller and each Subsidiag made their own decision to make enter intoAlgjieeement and the other Program
Document. Buyer also represents that it will, inglegiently and without reliance upon the Agent, asgkld on such documents and
information as it shall deem appropriate at theeticontinue to make its own analysis, appraisalsdatisions in taking or not taking action
under this Agreement and the other Program Docusnantl to make such investigation as it deems saget inform itself as to the
business, operations, property, financial and atbedition of the Seller and its Subsidiaries. Eptder notices, reports and other documents
expressly required to be furnished to the BuyethieyAgent hereunder, the Agent shall not have aty or responsibility to provide Buyer
with any information concerning the business, of@na, property, condition (financial or otherwis®)prospects of the Seller or any
Subsidiary which may come into the possession®ftyent or any of its respective officers, direst@mployees, agents, attorneys-in-fact or
Affiliates.

(9) Indemnification. The Buyer agree to indemnliig tAgent in its capacity as such (to the extentr@iotbursed by the Seller or its
Subsidiaries and without limiting the obligationsafch Persons to do so), ratably from and agaimsaad all liabilities, obligations, losses,
damages, penalties, actions, judgments, suitss ¢osfuding the allocated cost of internal coupsetpenses or disbursements of any kind
whatsoever which may at any time be imposed omried by or asserted against the Agent, in its @pas Agent, but not as a Buyer
hereunder, in any way relating to or arising outhi§ Agreement, any of the other Program Documengny documents contemplated
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by or referred to herein or therein or the trarisastcontemplated hereby or thereby or any actikart or omitted by the Agent under or in
connection with any of the foregoing; provided, lexar, that no Buyer shall be liable for the paynarany portion of such liabilities,
obligations, losses, damages, penalties, actiodgnjents, suits, costs, expenses or disbursentettits extent resulting from the Agent's
gross negligence or willful misconduct. The agreetadn this Section shall survive the terminatidrthis Agreement.

(h) Successor Agent. The Agent may resign as Ageon 30 days' notice to the Buyer. If the Agentlgiesign as Agent under this
Agreement and the other Program Documents, theBuker shall appoint a successor agent for the Buylgich successor agent shall be
approved by the Sellers (which consent shall natireasonably withheld), whereupon such succeggmtahall succeed to the rights,
powers and duties of the Agent and the term "Agsehéll mean such successor agent, effective up@pjiointment, and the former Agent's
rights, powers and duties as Agent shall be termedhavithout any other or further act or deed anghrt of such former Agent or any of the
parties to this Agreement. After any retiring Adsmesignation as Agent, the provisions of thisti®acshall inure to its benefit as to any
actions taken or omitted to be taken by it whiledéts Agent under this Agreement and the other RBroddocuments.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, Seller, Agent and Buyer haveseal their names to be signed to this Master RBpaecAgreement by their
respective officers thereunto duly authorized ahefdate first above written.

CHIMERA INVESTMENT CORP.,
as Seller

By:

Name:

Title:

DB STRUCTURED PRODUCTS, INC., as Buyer

By:

Name:

Title:

g

Name:

Title:

DEUTSCHE BANK SECURITIESINC., as Agent
By:

Name:

Title:

Signature Page to Master Repurchase Agreement



EXHIBIT B-1
REPRESENTATIONSAND WARRANTIESWITH RESPECT TO LOANS

Capitalized terms used but not defined in this Bitl8-1 have the meanings assigned to such terrtieiviaster Repurchase Agreement
dated as of January 31, 2008 (the "Agreement"grizyamong DB Structured Products, Inc., (the "BYy&eutsche Bank Securities Inc.
("Agent") and Chimera Investment Corp. ("SelleBgller represents and warrants to the Buyer thith, respect to each Loan sold in a
Transaction hereunder, as of the related Purchasedhd the related Repurchase Date and on easthdathe Loans are subject to a
Transaction:

(a) Loans as Described. All information providedtayer by Seller, including without limitation theformation set forth in the Seller Loan
Schedule, with respect to the Loan is complete, and correct.

(b) Eligible Loans. All Loans are Eligible Loans.

(c) Payments Current. The individual Purchased kowgre originated less than ninety (90) days pgddhe related Purchase Date, and other
than 30-Day Delinquent Loans, which are subjethéosublimits set forth in the Pricing Side Letgs,of the date of the related Purchase
Date, (i) all payments required to be made up ¢oréfiated Purchase Date for the Loan under thestefrthe Note have been made and
credited and (ii) no payment required under anyrLiseDelinquent nor has any payment under any soeln been thirty

(30) days or more Delinquent since originationwdtsLoan.

(d) No Outstanding Charges. There are no default®inplying with the terms of the Mortgage secutimgyLoan, and all taxes, governmel
assessments, insurance premiums, water, seweramdipal charges, leasehold payments or ground rehich previously became due and
owing have been paid, or an escrow of funds has bs&blished in an amount sufficient to pay fargwsuch item which remains unpaid and
which has been assessed but is not yet due andllpagller has not advanced funds or induced;issdi or knowingly received any advance
of funds by a party other than the Mortgagor, dlyear indirectly, for the payment of any amountjuéred under the Loan, except for interest
accruing from the date of the Note or date of disbment of the proceeds of the Loan, whicheveaiikeg, to the day which precedes by one
month the Due Date of the first installment of pipal and interest thereunder.

(e) Original Terms Unmodified. The terms of the &and Mortgage have not been impaired, waivedieglter modified in any respect, from
the date of origination, from the date of origioati except by a written instrument which has besonded, if necessary to protect the inte
of Buyer, and which has been delivered to the Qlistoand the terms of which are reflected in thkeSeoan Schedule. The substance of
such waiver, alteration or modification has beepraped by the title insurer, to the extent requibgahe title insurance policy, and its terms
are reflected on the Seller Loan Schedule. No Maytg in respect of the Loan has been releasedhabevor in part, except in connection
with an assumption agreement approved by theitisherer, to the extent required by such policy, whéith assumption agreement is part of
the Mortgage File delivered to the Custodian armdi¢éihms of which are reflected in the Seller Loahe8iule. Except with respect to MERS
Designated Mortgage Loans, neither the Note noMbegage have any marks or notations indicatirag they are currently pledged,
assigned or otherwise conveyed to any Person titaerBuyer.

(f) FICO Score/Debt-to-Income Ratio. The Loan doeshave a borrower FICO Score of less than 648 tla borrower debt-to-income ratio
is not greater than fifty-five percent (55%).
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(9) No Defenses. The Loan is not subject to anytrig rescission, setoff, counterclaim or defemseluding without limitation the defense of
usury, nor will the operation of any of the ternfish® Note or the Mortgage, or the exercise of aglyt thereunder, render either the Note or
the Mortgage unenforceable, in whole or in part anguch right of rescission, set-off, counterclaindefense, including without limitation,
the defense of usury, has been asserted with retgeeto, and no Mortgagor in respect of the Lwas a debtor in any state or federal
bankruptcy or insolvency proceeding at or subsegeetine time the Loan was originated or as ofdate hereof.

(h) Hazard Insurance. Pursuant to the terms oftbkgage, all buildings or other improvements utoem Mortgaged Property are insured by
a fire and extended perils insurance policy, isdmedn insurer acceptable to Fannie Mae or Freddie and such other hazards as are
customary in the area where the Mortgaged Projetocated, and to the extent required by Sellefdkse Origination Date consistent with
the Acquisition Guidelines, against earthquake @her risks insured against by Persons operatiegpioperties in the locality of the
Mortgaged Property, in an amount not less thamgthatest of (i) 100% of the replacement cost oinafirovements to the Mortgaged
Property, (ii) the outstanding principal balancetef Loan, but in any event at least equal to theumt necessary to avoid the operation of
co-insurance provisions with respect to the Mor&ghBroperty, and consistent with the amount thatldvbave been required as of the
Origination Date in accordance with Fannie MaedBie Mac or the Acquisition Guidelines, or (iii)etlamount necessary to fully compensate
for any damage or loss to the improvements thatgo@rt of such property on a replacement cossbHsiny portion of the Mortgaged
Property is in an area identified in the FederajiRter by the Federal Emergency Management Agestyawing special flood hazards, a fli
insurance policy meeting the current guidelinethefFederal Insurance Administration is in effetthva generally acceptable insurance
carrier and such policy conforms to the requiremefitFannie Mae or Freddie Mac, in an amount reqtisy coverage not less than the least
of (1) the outstanding principal balance of the h,0@) the full insurable value of the Mortgageaparty, and (3) the maximum amount of
insurance available under the Flood Disaster Ptioteéct of 1973, as amended. All such insurandiigs (collectively, the "hazard
insurance policy") contain a standard mortgagegselanaming the originator and its successors aigdrass(including without limitation,
subsequent owners of the Loan), as mortgagee,/lapcmiums due and owing thereon have been paidsanh policies may not be reduced,
terminated or cancelled without thirty (30) daysopwritten notice to the mortgagee. No such retias been received by the Seller. The
related Mortgage obligates the Mortgagor thereutmenaintain all such insurance policy at Mortgagjopst and expense, and on the
Mortgagor's failure to do so, authorizes the mayggato obtain and maintain such insurance at thegdgor's cost and expense and to seek
reimbursement therefor from the Mortgagor. Wherpiied by state law or regulation, the Mortgagos haen given an opportunity to chor
the carrier of the required hazard insurance, plexvithe policy is not a "master"” or "blanket" halzimssurance policy covering the common
facilities of a planned unit development. The hdZasurance policy is the valid and binding obligatof the insurer, is in full force and effi
and will continue to be in full force and effectdaimure to the benefit of Buyer upon the consumamatif the transactions contemplated by
this Agreement. The Seller has not engaged inhascho knowledge of the Mortgagor's or any subseré having engaged in, any act or
omission which would impair the coverage of anyhspolicy, the benefits of the endorsement provifbedherein, or the validity and binding
effect of either including, without limitation, nmlawful fee, commission, kickback or other unlalfampensation or value of any kind has
been or will be received, retained or realized iy attorney, firm or other Person, and no suchwfubitems have been received, retained or
realized by the Seller.

(i) Compliance with Applicable Laws. The Loan aifdny, related prepayment charge, complies imnaterial respects with any and all
requirements of any federal, state or local lavividing, without limitation, usury, truth-itending, real estate settlement procedures, comn:
credit protection (including Uniform Consumer Crtedbde Laws), fair credit reporting, unfair collect practices, equal credit opportunity,
fair housing and disclosure laws, all applicablghhiost lending laws, all applicable predatory
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and abusive lending laws or disclosure laws applécto the solicitation, origination, servicing acallection of the Loan or otherwise
applicable to the Loan have been complied with Mlogtgagor received all disclosure materials reggiipy applicable law with respect to the
making of mortgage loans of the same type as tlaa Line consummation of the transactions conteegbla¢reby will not involve the
violation of any such laws or regulations, and$ieler shall maintain or shall cause its agent&mniain in its possession, available for the
inspection of the Buyer, and shall deliver to they&, upon demand, evidence of compliance witlsadh requirements.

() No Satisfaction of Mortgage. The Mortgage haslmeen satisfied, canceled, subordinated or rdsdinin whole or in part, and the
Mortgaged Property has not been released fromeaheof the Mortgage, in whole-or in part, nor hag astrument been executed that would
effect any such release, cancellation, subordinatiaescission. The Seller has not waived theoperdince by the Mortgagor of any action, if
the Mortgagor's failure to perform such action vebcduse the Loan to be in default, nor has theSehived any default resulting from any
action or inaction by the Mortgagor.

(k) Location and Type of Mortgaged Property. Therfdaged Property is a fee simple property locatetthé state identified in the Seller L¢
Schedule and, except with respect to those PurdHasans originated in the State of Hawaii, is rextused by an interest in a leasehold es
the Mortgaged Property consists of a single patetal property with a detached single family desice erected thereon, or a two to four
family dwelling, or a Fannie Mae eligible condomimi project, or an individual unit in a planned utgvelopment or a co-operative unit and
such residence or dwelling is not a mobile homa oranufactured home; provided, however, that angaminium unit or planned unit
development shall not fall within any of the "Irgghle Projects” of Part VIII, Section 102 of thenige Mae Selling Guide and shall conform
with the Acquisition Guidelines. As of the respeetappraisal date for each Mortgaged Property,anbgm of the Mortgaged Property was
being used for commercial or mixed-use purposestaritie Seller's knowledge, since the date of syghraisal, no portion of the Mortgaged
Property has been used for commercial purpose&.ddo finances builder inventory.

() valid Lien. The Mortgage is a valid, subsistiremforceable and perfected first lien and firgbiity security interest with respect to each
Loan on the real property included in the MortgaBedperty, including all buildings on the Mortgag@aperty and all installations and
mechanical, electrical, plumbing, heating and airditioning systems located in or annexed to suchlings, and all additions, alterations :
replacements made at any time with respect todteggbing. The lien of the Mortgage is subject doty

(i) the lien of current real property taxes andeasments not yet due and payable;

(i) covenants, conditions and restrictions, rightsvay, easements and other matters of the pudatiord as of the date of recording accept
to prudent mortgage lending institutions generatig specifically referred to in the lender's tilsurance policy delivered to the originator of
the Loan and (a) referred to or otherwise consitieréhe appraisal made for the originator of tleauh or (b) which do not adversely affect
Appraised Value of the Mortgaged Property set fartbuch appraisal;

(iii) other matters to which like properties araranonly subject which do not individually or in thggregate materially interfere with the
benefits of the security intended to be providedh®yMortgage or the use, enjoyment, value or niabiity of the related Mortgaged
Property; and
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(iv) in the case of a Mortgaged Property that i®adominium or an individual unit in a planned wetvelopment, Liens for common charges
permitted by statute.

Any security agreement or equivalent documenteel&d and delivered in connection with the Loamlglidhes and creates a valid, subsisting
and enforceable first lien and first priority seétuinterest with respect to each Loan (as refléde the Seller Loan Schedule), on the prog
described therein and the Seller has full righglezlge and assign the same to the Buyer. The MyethRroperty was not, as of the
Origination Date of the Loan, subject to a mortgatyed of trust, deed to secure debt or other ggdastrument creating a Lien subordinate
to the lien of the Mortgage.

(m) Validity of Mortgage Documents. The Note, theitfjage and any other agreement executed and aliby a Mortgagor or guarantor
applicable, in connection with the Loan are genuamal each is the legal, valid and binding obligatf the maker thereof enforceable in
accordance with its terms. All parties to the Ndte, Mortgage and any other related agreementduad tapacity to enter into the Loan an
execute and deliver the Note, the Mortgage ancoéimgr related agreement, and the Note, the Mortgageany other related agreement have
been duly and properly executed by such partiesSditer's knowledge, the documents, instrumentsagneements submitted for loan
underwriting were not falsified as of the OrigimatiDate and contain no untrue statement of matexdalor omit to state a material fact
required to be stated therein or necessary to itiekimformation and statements therein not miskeadio fraud, error, negligence,
misrepresentation or omission of fact with respe Loan has taken place on the part of the Salleo the Seller's knowledge, the
Mortgagor, any appraiser, any builder, any devalopany other party involved in the originationsarvicing of the Loan or in the
application of any insurance in relation to suclkahor in connection with the sale of such Loan tigd8. The Seller has reviewed all of the
documents constituting the Servicing File and haagle such inquiries as they deem necessary to amtkeonfirm the accuracy of the
representations set forth herein.

(n) Full Disbursement of Proceeds. As of the Ortjion Date, the Loan has been closed and the pisa#e¢he Loan have been fully
disbursed and there is no requirement for futukaades thereunder, and any and all requiremerits@snpletion of any on site or off site
improvement and as to disbursements of any esarndsftherefor have been complied with. All costesfand expenses incurred in making
or closing the Loan and the recording of the Magtgaere paid, and the Mortgagor is not entitledrtp refund of any amounts paid or due
under the Note or Mortgage.

(o) Ownership. On the date hereof, the Seller oR8Es nominee for the Seller is the sole owneeadnd and holder of the Loan. The Loan
is not assigned or pledged, and the Seller has, godefeasible and marketable title thereto, arsifalright to transfer and sell the Loan
therein to the related Buyer free and clear of eamyumbrance, equity, participation interest, ligedge, charge, claim or security interest,
has full right and authority subject to no interesparticipation of, or agreement with, any otparty, to sell and assign each Loan pursua
this Agreement and following the sale of each Ldhe,related Buyer will own such Loan free and ctegfaany encumbrance, equity,
participation interest, lien, pledge, charge, clainsecurity interest, except such security intecesated pursuant to the terms of this
Agreement.

(p) Doing Business. All parties which have had antgrest in the Loan, whether as Mortgagee, assiguledgee or otherwise, are (or, during
the period in which they held and disposed of sotdrest, were) in compliance with any and all &gglile licensing requirements of the laws
of the state wherein the Mortgaged Property istkxta

(q) LTV; PMI Policy. As of the Origination Date tfie Loan, the LTV and CLTV (if applicable) are dsiitified on the Seller Loan Schedule,
and no individual Loan has had a CLTV as of they@etion Date in excess of 100%.
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Each Loan is covered by a PMI Policy to the exteguired pursuant to the Acquisition GuidelinesyAman having an original LTV of 80%
or greater is guaranteed by the Department of dateAffairs, insured by the FHA, or covered by alPdlicy. All provisions of such PMI
Policy have been and are being complied with, gatiey is in full force and effect, and all premiardue thereunder have been paid. The
insurer under such PMI Policy is an insurer acddptto Fannie Mae or Freddie Mac. Any Loan subjee PMI Policy obligates the
Mortgagor thereunder to maintain the PMI Policy &am@ay all premiums and charges in connectiorethigh. Any such premium is not
payable from any portion of the Mortgage IntereateR

(r) Title Insurance. The Loan is covered by an ALEAder's title insurance policy or other generaltgeptable form of policy of insurance
acceptable to Fannie Mae or Freddie Mac, issuedltiile insurer acceptable to Fannie Mae or Frebitie and qualified to do business in the
jurisdiction where the Mortgaged Property is lodaiasuring the Mortgagee, its successors and ressig to the first priority lien of tt
Mortgage in the original principal amount of theap and against any loss by reason of the invalatituinenforceability of the lien resulting
from the provisions of the Mortgage providing faljstment in the Mortgage Interest Rate and Monftdyment, subject only to the
exceptions contained in clauses (A), (B), and (Raragraph (j) of this Exhibit B. Where requireddtate law or regulation, the Mortgagor
has been given the opportunity to choose the casfithe required mortgage title insurance. Addiitly, such lender's title insurance policy
affirmatively insures ingress and egress, and atji@imcroachments by or upon the Mortgaged Properyy interest therein. The title policy
does not contain any special exceptions (other theustandard exclusions) for zoning and uses aadben marked to delete the standard
survey exception or to replace the standard suexegption with a specific survey reading. The Magge, its successors and assigns is the
sole insured of such lender's title insurance gpbnd such lender's title insurance policy isulhforce and effect and will be in force and
effect upon the consummation of the transactioméecoplated by this Agreement. No claims have beadenunder such lender's title
insurance policy, and no prior holder or servidethe Mortgage, including Seller, have done, byaaimission, anything which would imp
the coverage of such lender's title insurance poiicluding, without limitation, no unlawful feepmmission, kickback or other unlawful
compensation or value of any kind has been orbeilfeceived, retained or realized by any attorfiey, or other Person, and no such
unlawful items have been received, retained oizedlby Seller.

(s) No Defaults. There is no default, breach, violaor event of acceleration existing under thertgage or the Note and no event which,
with the passage of time or with notice and theirexipn of any grace or cure period, would constita default, breach, violation or event of
acceleration, and neither Seller nor any of itslpeessors have waived any default, breach, violaticevent of acceleration.

(t) No Mechanics' Liens. There are no mechanicsirailar liens or claims which have been filed faork, labor or material (and no rights are
outstanding that under the law could give riseutchdiens) affecting the related Mortgaged Propeitych are or may be liens prior to, or
equal or coordinate with, the lien of the relatedrigage.

(u) Location of Improvements; No Encroachmentsof#he date the Appraised Value was determinedimglfovements which were
considered in determining the Appraised Value efMortgaged Property lay wholly within the boundarand building restriction lines of 1
Mortgaged Property and no improvements on adjoipiagerties encroach upon the Mortgaged Properyiniprovement located on or
being part of the Mortgaged Property is in violataf any applicable zoning and building law, ordio@ or regulation.
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(v) Origination; Payment Terms. The related origimas an Approved Originator. As of the OriginatiDate, the originator was a mortgagee
approved by the Secretary of Housing and Urban [Bpuweent pursuant to Sections 203 and 211 of theoNaltHousing Act or a savings and
loan association, a savings bank, a commercial basknilar banking institution which is supervisaad examined by a Federal or State
authority. No Loan may result in Negative Amortipat Other than Interest Only Loans, principal payts on the Loan commenced no more
than sixty (60) days after funds were disbursecbimection with the origination of the Loan. Themi@age Interest Rate is adjusted, with
respect to adjustable rate Loans, on each Adjustbate to equal the applicable Index plus the GMaggin (rounded up or down to the
nearest 0.125%), subject to the Maximum Mortgagerést Rate. To the extent permitted, the Not@ysaple on the first day of each montl
equal monthly installments of principal and intéregich installments of interest, with respectatoAdjustable Rate Loan, are subject to
change due to the adjustments to the Mortgageesit@®ate on each Adjustment Date, with interestutaied and payable in arrears, suffic
to amortize the Loan fully by the stated maturiate] over an original term of not more than th{B9) years from commencement of
amortization. The Due Date of the first paymentamttie Note is no more than sixty (60) days fromdhte of the Note.

(w) Customary Provisions. The Mortgage containgaraary and enforceable provisions such as to retheéerights and remedies of the
holder thereof adequate for the realization agairestMortgaged Property of the benefits of the sgcprovided thereby, including, (i) in the
case of a Mortgage designated as a deed of tusitistee's sale, and (ii) otherwise by judiciakfdosure. Upon default by a Mortgagor on a
Loan and foreclosure on, or trustee's sale ofMbdgaged Property pursuant to the proper procexitine holder of the Loan will be able to
deliver good and merchantable title to the MortgbBeoperty. There is no homestead or other exemptrailable to the Mortgagor which
would interfere with the right to sell the Mortgaljeroperty at a trustee's sale or the right toclose the Mortgage subject to applicable
federal and state laws and judicial precedent veiipect to bankruptcy and right of redemption.

(x) Conformance with Acquisition Guidelines and Agg Standards. The Loan was originated or acqurachderwritten in accordance with
the Acquisition Guidelines or the originator's desitial mortgage loan underwriting guidelines (galesuch originator is disapproved by
Buyer), as the case may be, in effect at the thred_ban was originated. The Note and Mortgage ar®wns acceptable to Fannie Mae or
Freddie Mac and Seller has not made any repregamab a Mortgagor that are inconsistent withrtiegtgage instruments used.

(y) Occupancy of the Mortgaged Property. As ofrilated Purchase Date for a Loan, the related Mged Property is lawfully occupied
under applicable law. All inspections, licenses aedificates required to be made or issued witipeet to all occupied portions of the
Mortgaged Property and, with respect to the useoaadpancy of the same, including but not limitedértificates of occupancy and fire
underwriting certificates, have been made or obkthiinom the appropriate authorities. Seller hagectived notification from any
Governmental Authority that the Mortgaged Propéstiyn material non compliance with such laws omtatons, is being used, operated or
occupied unlawfully or has failed to have or obtsirich inspection, licenses or certificates, ac#s® may be. Seller has not received noti
any violation or failure to conform with any su@wi, ordinance, regulation, standard, license difioate.

(z) No Additional Collateral. The Note is not arasmot been secured by any collateral, pledge atcowther security except the lien of the
corresponding Mortgage and the security interesingfapplicable Security Agreement.
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(aa) Deeds of Trust. In the event the Mortgage titotess a deed of trust, a trustee, authorizeddaryl qualified under applicable law to serve
as such, has been properly designated and cursmtgrves and is named in the Mortgage, and soofeexpenses are or will become
payable by Custodian or Buyer to the trustee uttdedeed of trust, except in connection with at&e's sale after default by the Mortgagor.

(bb) Acceptable Investment. The Mortgagor is ndtamkruptcy or insolvent and Seller has no knowdedlgany circumstances or conditions
with respect to the Mortgage, the Mortgaged Prgpéne Mortgagor or the Mortgagor's credit standimat can reasonably be expected to
cause private institutional investors to regardltban as an unacceptable investment, cause thetbdaectome Delinquent, or adversely
affect the value or marketability of the Loan.

(cc) Value of Mortgaged Property. Seller has novikdedge of any circumstances existing that shouddweaably be expected to adversely
affect the value or the marketability of the Modgd Property or the Loan or to cause the Loandpayr during any period materially faster
or slower than the Loans originated by the Seltsregally.

(dd) Delivery of Mortgage Loan Documents. The Ndibe, Mortgage, the Assignment of Mortgage and d@hgrodocuments required to be
delivered by Seller under this Agreement and thst@lial Agreement have been delivered to Buyerust@lian. Each Mortgage securing a
Loan (other than a MERS Designated Mortgage Loas)deen duly recorded in the appropriate goverrathesitording office of the
jurisdiction where the Mortgaged Property is lodatéthe Mortgage securing a Loan does not naraatiplicable Seller as the related hol
then a valid and recordable assignment assignitiiet&eller or the Custodian the Mortgage undeglyiire Loan has been duly recorded in
appropriate governmental recording office for tliesdiction in which the Mortgaged Property is Itexh and the related Seller has delivered
to the Custodian a true certified copy of the arddiassignment delivered to the appropriate governtat recording office. Seller is in
possession of a complete, true and accurate Martgdg in compliance with the Custodial Agreemextept for such documents the
originals of which have been delivered to BuyeCastodian. Each of the documents and instrumenbsdad in a Mortgage File is duly
executed and in due and proper form and each semimtent or instrument is in a form generally acablat to prudent institutional mortgage
lenders that regularly originate or purchase magaans.

(ee) Due on Sale. The Mortgage contains an enfblegaovision for the acceleration of the paymerthe unpaid principal balance of the
Loan in the event that the Mortgaged Property id sptransferred without the prior written consefithe Mortgagee thereunder.

(ff) Transfer of Loans. The Assignment of Mortgagén recordable form and is acceptable for recaydinder the laws of the jurisdiction in
which the Mortgaged Property is located.

(g9) No Buydown Provisions; No Graduated PaymentSantingent Interests. The Loan does not contesrripions pursuant to which
Monthly Payments are paid or partially paid withdis deposited in any separate account establish8elker, the Mortgagor or anyone on
behalf of the Mortgagor, or paid by any source pthan the Mortgagor nor does it contain any otfiilar provisions currently in effect
which may constitute a "buydown" provision. The has not a graduated payment mortgage loan anddhe does not have a shared
appreciation or other contingent interest feature.

(hh) Consolidation of Future Advances. Any futudvances made prior to the related Purchase Datbteen consolidated with the
outstanding principal amount secured by the Morgagd the secured principal amount, as consotidbgars a single interest rate and si
repayment term.
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The lien of the Mortgage securing the consolidgtédcipal amount is expressly insured as havirg fien priority by a title insurance policy,
an endorsement to the policy insuring the Mortgageansolidated interest or by other title evideaceeptable to Fannie Mae and Freddie
Mac. The consolidated principal amount does noeegdhe original principal amount of the Loan wikpect to a Loan.

(i) Mortgaged Property Undamaged. There is no @eding pending or threatened for the total or pbcttndemnation of the Mortgaged
Property, nor is such a proceeding currently odegriThe Mortgaged Property is in good repair andamaged by waste, fire, earthquake or
earth movement, windstorm, flood, tornado or ottesualty so as to affect adversely the value oMbegaged Property as security for the
Loan or the use for which the premises were intdnfs of the Origination Date, the Loan was nogjimiated in a jurisdiction that is subject
to a "Major Disaster Declaration" by FEMA due thwaricane or other weather-related condition.

(ji) Collection Practices; Escrow Deposits; AdjugtaRate Loan Adjustments. The origination andemibn practices used with respect to
Loan have been in accordance with Accepted Seryienactices and in all respects in compliance walitapplicable laws and regulations.
With respect to escrow deposits and Escrow Paymalhtsuch payments are in the possession of S&8eawicer or any third-party servicer
and there exist no deficiencies in connection thahefor which customary arrangements for repayntkeateof have not been made. Each
Loan is covered by a life of loan tax service caatr Where applicable, all Escrow Payments hava bekected in full compliance with state
and federal laws. An escrow of funds is not prdbitbby applicable law and has been established anmaunt sufficient to pay for every item
which remains unpaid and which has been assessésiimt yet due and payable. No escrow deposiEsorow Payments or other charges or
payments due Seller have been capitalized undevtngage or the Note. All Mortgage Interest Radpiatments have been made in strict
compliance with state and federal laws and thegerhthe related Note. Any interest required tgael pursuant to state and local laws has
been properly paid and credited.

(kk) Appraisal. The Servicing File includes an apgal of the Mortgaged Property signed prior tofthal approval of the Mortgage

application by a state certified or licensed apgmaon a Fannie Mae and Freddie Mac appraisal ¥drmat that time (i) was licensed in the
state where the Mortgaged Property is locatedh&d no interest, direct or indirect, in the Moggd Property or in any Loan or the security
therefor, and (iii) did not receive compensatioat tivas affected by the approval or disapprovahefltoan. The appraisal shall have been
made within one hundred and eighty (180) days efattigination of the Loan, be completed in compdmmith the Uniform Standards of
Professional Appraisal Practice and all applic##deral and state laws and regulations. If theapg@rwas made more than one hundred and
twenty (120) days before the origination of the ho&eller shall have received and included in thevi§ing File a recertification of the
appraisal.

(I Servicemembers' Civil Relief Act. The Mortgadutas not notified Seller, and Seller has no kndgteof, any relief requested or allowe
the Mortgagor under the Servicemembers' Civil Rélie or any similar state statute.

(mm) Environmental Matters. The Mortgaged Propertiyee from any and all toxic or hazardous sulzstarand there exists no violation of
any local, state or federal environmental law, areegulation. There is no pending action or pealieg directly involving any Mortgaged
Property of which Seller is aware in which compgarwith any environmental law, rule or regulatisran issue; and nothing further remains
to be done to satisfy in full all requirements atk such law, rule or regulation consisting a qreiste to use and enjoyment of said prope
the underlying Mortgaged Property is not subjedry lien related to the existence of any cleamfgp hazardous substance;
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the underlying Mortgaged Property is not subjectry Lien related to the existence of any cleamfug hazardous substance.

(nn) No Construction Loans. As of the related Qragion Date, no Loan was made in connection witlig@ilitating the trade in or exchange
of a Mortgaged Property or (b) the constructiometrabilitation of a Mortgaged Property, unlessltban is a construction to permanent
mortgage loan listed on the Seller Loan Schedulietwhas been fully disbursed, all construction wisrkomplete and a completion certific
has been issued.

(00) No Denial of Insurance. No action, inactionewent has occurred and no state of fact existasrexisted that has resulted or will result
in the exclusion from, denial of, or defense toarage under any applicable pool insurance polidynary mortgage insurance policy, special
hazard insurance policy, or bankruptcy bond, ireesipe of the cause of such failure of coveragedmnection with the placement of any
such insurance, no commission, fee, or other cosgiEm has been or will be received by Seller grafficer, director, employee or desigr

of Seller or any corporation in which Seller or afficer, director, or employee had a financiakimst at the time of placement of such
insurance.

(pp) Regarding the Mortgagor. The Mortgagor is onenore natural persons and/or trustees for amililand trust or a trustee under a
"living trust" and such "living trust" is in complince with Fannie Mae guidelines for such trusts.

(qq) Mortgagor Acknowledgment. As of the OriginatiDate, the Mortgagor has received all disclosuatenials required by applicable law
with respect to the making of Adjustable Rate Lo&wuler shall maintain such documents in the $agiFile.

(rr) Predatory Lending Regulations. No Loan is giHCost Loan.

(ss) Insurance. Seller has caused or will caube fgerformed any and all acts required to presttereights and remedies of Buyer in any
insurance policies applicable to the Loans inclgdimithout limitation, any necessary notificatiasfansurers, assignments of policies or
interests therein, and establishments of coinsijoét,loss payee and mortgagee rights in favdwfer.

(tt) Simple Interest Loans. None of the Loans arpke interest Loans.

(uu) Prepayment Fee. With respect to each Loarhémt prepayment fee feature, each such prepayeseistenforceable and was origina
in compliance with all applicable federal, statel éocal laws and will be enforced by Seller for tenefit of Buyer, and is only payable
during the first three (3) years of the term of toan.

(vv) Flood Certification Contract. To the extenjuéred by applicable law, Seller has obtainededifloan, transferable flood certification
contract for each Loan and shall assign all sucttraots to Buyer.

(ww) No Equity Participation. No document relatitogthe Loan provides for any contingent or addaidnterest in the form of participation
in the cash flow of the Mortgaged Property or aisigain the appreciation of the value of the Moggd Property. The indebtedness evidel
by the Note is not convertible to an ownershipriegein the Mortgaged Property or the Mortgagor &atller has not financed nor do they ¢
directly or indirectly, any equity of any form ihé Mortgaged Property or the Mortgagor.

(xx) Proceeds of Loan. The proceeds of the Loarm Imm¢ been and shall not be used to satisfy, inevbioin part, any debt owed or owing by
the
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Mortgagor to Seller or any Affiliate or correspontighereof unless such debt was originated mone 12amonths prior to the origination of
such Loan.

(yy) Qualified Originator. The Loan has been oraad by, and, if applicable, purchased by the E&lthen, an originator duly licensed and
validly authorized under applicable law to origmatortgage loans in the related jurisdiction.

(zz) 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.

(aaa) Endorsements. Each Note has been endorsedlly authorized officer of Seller for its own aoat and not as a fiduciary, trustee,
trustor or beneficiary under a trust agreement.

(bbb) Single Premium Credit Insurance. No Mortgagas required to purchase any single premium cheslitrance policy (e.g., life,
mortgage, disability, accident, unemployment, prgper health insurance product) or debt cancelfatigreement as a condition of obtaining
the extension of credit. No Mortgagor obtained eppid single premium credit insurance policy (difg, mortgage, disability, accident,
unemployment, property or health insurance produrctjebt cancellation agreement in connection thighorigination of the Loan. No
proceeds from any Loan were used to purchase gimgiaium credit insurance policies (e.g., life, tgage, disability, accident,
unemployment, property or health insurance productlebt cancellation agreements as part of thignation of, or as a condition to closing,
such Loan.

(ccc) No Agency Loans. No Loan will be guaranteedmerwritten by Ginnie Mae. No Loan is insuredthy Federal Housing
Administration or guaranteed by the U.S. Departnoéifeterans Affairs.

(ddd) HOEPA. No Mortgage Loan is (a) subject tojared by or in violation of the provisions of themdeownership and Equity Protection
Act of 1994, as amended, (b) a "high cost", "cogiéreabusive”, "predatory", "threshold”, "home lgatOklahoma Section 10" or "high risk"
mortgage loan (or a similarly designated loan usiifigrent terminology) under any federal, statéomal law, including without limitation,
the provisions of the Georgia Fair Lending Act, Néark Banking Law, Section 6-1, the City of Oakla@hlifornia Anti-Predatory Lending
Ordinance No. 12361, the Arkansas Home Loan Pioteétct, effective as of June 14, 2003, Kentuckgt&Statute KRS 360.100, effective
as of June 25, 2003, the New Jersey Home Owne8stprity Act of 2002 (the "NJ Act") (or "coveredinancings”, "home improvement
loans", or loans secured by manufactured housidgmutie NJ Act), the New Mexico Home Loan Protat#at (N.M. Stat. Ann. ss.ss. 58-
21A-1 et seq.), the lllinois High-Risk Home LoantA815 Ill. Comp. Stat. 137/1 et seq.), the Oklahafome Ownership and Equity
Protection Act, Nevada Assembly Bill No. 284, effee as of Oct. 1, 2003, the Minnesota ResideMiaitgage Originator and Servicer
Licensing Act (MN Stat. ss.58.137), the South AaeHigh-Cost and Consumer Home Loans Act, effeclianuary 1, 2004, or any other
statute or regulation providing assignee liabildyholders of such mortgage loans, or (c) subgecrtn violation of any such or comparable
federal, state or local statutes or regulations.

(eee) Balloon Loans. No Loan is a Balloon Loan.

(fff) Fair Credit Reporting Act. Each of the Selkmnd any predecessor servicer has fully furnisimed¢cordance with the Fair Credit
Reporting Act and its implementing regulations,uaate and complete information (e.g., favorable ami@vorable) on its borrower credit
files to Equifax, Experian and
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Trans Union Credit Information Company (three & tnedit repositories), on a monthly basis; and@ker will fully furnish, in accordance
with the Fair Credit Reporting Act and its implerting regulations, accurate and complete informateg., favorable and unfavorable) on
borrower credit files to Equifax, Experian and T8&redit Information Company (three of the credfasitories), on a monthly basis.

(ggg) Predatory Lending Practices. No predatorysae or deceptive lending practices, includingtoeitlimited to, the extension of credit to
a Mortgagor without regard for the Mortgagor's ifpilo repay the Loan and the extension of crexld Mortgagor which has no tangible net
benefit to the Mortgagor, were employed in conmectiith the origination of the Loan. Each Loanrigompliance with the anti predatory
lending eligibility for purchase requirements ohRgée Mae's Selling Guide.

(hhh) USA Patriot Act of 2001. The Seller has caetplith all applicable anti money laundering laavel regulations, including without
limitation the USA Patriot Act of 2001 (collectiwglthe "Anti-Money Laundering Laws"). The Sellershestablished an amioney launderin
compliance program as required by the Anti-Moneyrdering Laws, has conducted the requisite dugetitie in connection with the
origination of each Loan for purposes of the AntiMy Laundering Laws, including with respect to lémtimacy of the applicable
mortgagor and the origin of the assets used bgditemortgagor to purchase the property in questinod maintains, and will maintain,
sufficient information to identify the applicableomigagor for purposes of the Anti-Money Laundeiiragvs. No Loan is subject to
nullification pursuant to Executive Order 13224e(ttexecutive Order") or the regulations promulgaigdhe Office of Foreign Assets
Control of the United States Department of the Jueg (the "OFAC Regulations") or in violation oktlExecutive Order or the OFAC
Regulations, and no Mortgagor is subject to thevigions of such Executive Order or the OFAC Regaitest nor listed as a "blocked person”
for purposes of the OFAC Regulations.

(iii) Compliance with Predatory Laws. Any and abuirements of any federal, state or local pregaad abusive lending laws applicable to
the origination and servicing of mortgage loans tfpe similar to the Loans have been complied wiitti the consummation of the
transactions contemplated hereby will not involve violation of any such laws, and the Seller simaintain in its possession, available for
the inspection of the Buyer or its designees, &adl seliver to the Buyer or their designees, uppn Business Days' request, evidence of
compliance with such requirements.

(jij) Eligibility Criteria. The Loan is an Eligiblé.oan and complies with any other eligibility resgments set forth in the Pricing Side Letter.

(kkk) Zoning. The Mortgaged Property is not subjeca zoning or building code violation that woblave to be eliminated under applicable
law, would otherwise affect the marketability otBuMortgaged Property or would subject the ownesrtiyagor, operator or any Buyer to
liability under applicable law.

(Il [Reserved.]

(mmm) No Arbitration. With respect to each Loanitlmer the related Mortgage nor the related Noteireg the Mortgagor to submit to
arbitration to resolve any dispute arising out ofadating in any way to the Loan transaction.

(nnn) No Higher Cost Product. No Mortgagor was emaged or required to select a Loan product offégethe Loan's originator which is a
higher cost product designed for less creditwoltbgrowers, taking into account such facts as, wittinitation, the loan's requirements and
the Mortgagor's credit
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history, income, assets and liabilities. Any boreowho sought financing through an originator'shkigpriced subprime lending channel was
directed towards or offered the originator's staddaortgage line if the borrower was able to qydiifr one of the standard products. If, at
time of the related loan application, the Mortgagway have qualified for a lower cost credit prodihein offered by any mortgage lending
affiliate of Seller, Seller referred the Mortgagaapplication to such affiliate for underwritingnsideration.

(o00) Methodology. The methodology used in unddimgithe extension of credit for each Loan did redy on the extent of the Mortgagor's
equity in the collateral as the principal determgnfactor in approving such extension of credite Tirethodology employed objective criteria
that related such facts as, without limitation, hertgagor's credit history, income, assets orilités, to the proposed mortgage payment
based on such methodology, the Loan's originatalenaareasonable determination that at the timeigination the Mortgagor had the ability
to make timely payments on the Loan.

(ppp) Agency Points and Fees. All points, fees@ratges, including finance charges (whether offinahced, assessed, collected or to be
collected), in connection with the origination as®tvicing of any Loan were disclosed in writinghe related Mortgagor in accordance with
applicable state and federal law and regulationrancelated Mortgagor was charged "points and fégk&ther or not financed) in an amount
that exceeds the greater of (1) 5% of the prinapabunt of such loan or (2) $1,000. For the purpasehis representation, "points and

fees" (a) include origination, underwriting, brokard finder's fees and charges that the lendersetpas a condition of making the Loan,
whether they are paid to the lender or a thirdypanid (b) exclude bona fide discount points, fesigl for actual services rendered in
connection with the origination of the Loan (sushastorneys' fees, notaries fees and fees pajetéperty appraisals, credit reports, surveys,
titte examinations and extracts, flood and taxifieations, and home inspections) and the cost @ftgage insurance or credit-risk price
adjustments; the costs of title, hazard, and fiosdrance policies; state and local transfer taxdses; escrow deposits for the future payr
of taxes and insurance premiums; and other miswglas fees and charges that, in total, do not ex@@5 percent of the loan amount).

(ggg) MERS Designated Loans. With respect to eaBliRBl Designated Loans, a Mortgage Identification Nermhas been assigned by ME
and such Mortgage Identification Number is accuygteovided on the Seller Loan Schedule. The rel#ssignment of Mortgage to MERS
has been duly and properly recorded. With resmeeaith MERS Loan, no Mortgagor has received angaof liens or legal actions with
respect to such Loan and no such notices havedieetnonically posted by MERS.

(rrr) Residential Dwelling. The Loan is securedabfjrst priority or mortgage or deed of trust oalreesidential property that is improved by a
completed Residential Dwelling.

(a) Leasehold Estate. Each Mortgaged Property stnsf the related Mortgagor's fee simple estateahestate (the "Fee Interest") or the
related Loan is secured in whole or in part byititerest of the related Mortgagor as a lessee uadeound lease of the Mortgaged Property
(a "Ground Lease"), and if secured in whole orant py a Ground Lease, either (1) the ground les$éee interest is subordinated to the lien
of the Mortgage and the Mortgage will not be subjeany lien or encumbrances on the ground lesfee' interest, other than permitted
encumbrances, and the holder of the Mortgage isifted to foreclose the ground lessor's fee intexthin a commercially reasonable time
period or (2) the following apply to such Groundake:

1. Such Ground Lease or a memorandum thereof leasdyewill be duly recorded; such Ground Leasel{errelated estoppel letter or lender
protection agreement between the originator aradedllessor) permits the interest of the lessaetineler to be encumbered by the related
Mortgage;
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does not restrict the use of the related Mortgdgyegerty by the lessee or its permitted successarsassigns in a manner that would
materially and adversely affect the security predidy the related Mortgage; and there has beenaterial change in the payment terms of
such Ground Lease since the origination of theedldortgage Loan, with the exception of materf@mges reflected in written instruments
that are a part of the related Mortgage File;

2. The lessee's interest in such Ground Leasé isuhject to any liens or encumbrances superiasrtof equal priority with, the related
Mortgage, other than the ground lessor's relatednfierest and permitted encumbrances;

3. The Mortgagor's interest in such Ground Leassssgnable to the Buyer and its successors aighasgon notice to, but (except in the
case where such consent cannot be unreasonablyaldjiwithout the consent of, the lessor thereuifolerif such consent is required, it has
been obtained prior to the related closing datd) amthe event that it is so assigned, is furdsmignable by the Buyer and its successors and
assigns upon notice to, but without the need tainlihe consent of, such lessor (except in the whsee such consent cannot be unreaso
withheld);

4. Such Ground Lease is in full force and effent the Seller has received no notice that an edMesefault has occurred thereunder, and, to
the best of Seller's and Guarantor's knowledgee theists no condition that, but for the passag@é or the giving of notice, or both, would
result in an event of default under the terms ohs@round Lease;

5. Such Ground Lease, or an estoppel letter or attpeement, requires the lessor under such Groeask to give notice of any material
default by the lessee to the mortgagee (concuwihtnotice given to the lessee), provided thatrttietgagee has provided the lessor with
notice of its lien in accordance with the provisiaif such Ground Lease, and such Ground Leas®, estappel letter or other agreement,
further provides that no notice of termination givender such Ground Lease is effective againstihitgagee unless a copy has been
delivered to the mortgagee. The Seller has providedessor under the Ground Lease with notice®Reller's lien on the Mortgaged
Property in accordance with the provisions of sGcbund Lease;

6. A mortgagee is permitted a reasonable oppoxtimtliuding, where necessary, sufficient time &ngpossession of the interest of the le
under such Ground Lease) to cure any default uswdgr Ground Lease, which is curable after the peadinotice of any such default, before
the lessor thereunder may terminate such Grounselley reason of such default;

7. Such Ground Lease has an original term, alotig aviy extensions set forth in such Ground Leaseless than 10 years beyond the full
amortization term of the Mortgage Loan;

8. Under the terms of such Ground Lease and tatedeMortgage, taken together, any related inserpnaceeds, other than for a total loss or
taking, will be applied either to the repair ortogation of all or part of the related Mortgagedarty, with the mortgagee or a trustee
appointed by the mortgagee having the right to laold disburse such proceeds as the repair or atistoprogresses (except in such cases
where a provision entitling another party to hatdl @isburse such proceeds would not be viewedraseocially unreasonable by a prudent
multi-family, commercial or mixed-use mortgage len@as applicable)), or to the payment of the awmiding principal balance of the Loan
together with any accrued interest thereon, andraswrance proceeds in respect of
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a total or substantially total loss or taking mayapplied either to payment of outstanding princgmal interest on the Loan (except as
otherwise provided by law) or to rebuilding of thiertgaged Property;

9. Such Ground Lease does not impose any restrictio subletting which would be viewed, as of thgedf origination of the related
Mortgage Loan, as commercially unreasonable bys#iker; and such Ground Lease contains a covehantite lessor thereunder is not
permitted, in the absence of an uncured defauttigturb the possession, interest or quiet enjoyrokany subtenant of the lessee, or in any
manner, which would materially and adversely affeetsecurity provided by the related Mortgage;

10. Such Ground Lease or an estoppel or other agaterequires the lessor to enter into a new ladtbethe Seller or its successors or ass
under terms which do not materially vary from tlseromic terms of the Ground Lease, in the eveattefmination of the Ground Lease by
reason of a default by the Mortgagor under the @ddLease, including rejection of the Ground Leasa bankruptcy proceeding; and

11. Such Ground Lease may not be materially amendedified or, except in the case of a defaultcedied or terminated without the prior
written consent of the holder of the Mortgage Laamj any such action without such consent is matibg on such holder, including any
increase in the amount of rent payable by the éetissreunder during the term of the Mortgage Loan.
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EXHIBIT B-2
REPRESENTATIONS AND WARRANTIESWITH RESPECT TO SECURITIES

Capitalized terms used but not defined in this Biti8-2 have the meanings assigned to such terrtigiviaster Repurchase Agreement
dated as of January 31, 2008 (the "Agreement"grityamong DB Structured Products, Inc., (the "Blyebeutsche Bank Securities Inc.
("Agent") and Chimera Investment Corp. ("SelleBgller represents and warrants to the Buyer thith, r@spect to each Security sold in a
Transaction hereunder, as of the related Purchasedhd the related Repurchase Date and on eacthdathe Securities are subject to a
Transaction:

(i) Compliance with Applicable Laws. All of the Seties have been validly issued, and are fully/d@ad non assessable, and the Securities
have been offered, issued and sold in compliantte alli applicable laws.

(i) No Encumbrances. There are (i) no outstandiglats, options, warrants or agreements (other #sacreated by Buyer) for a purchase,

or issuance, in connection with the Securitie}n@ agreements on the part of the Seller to isseleor distribute the Securities, and (iii) no
obligations on the part of the Seller (contingembtierwise) to purchase, redeem or otherwise ae@uiy securities or any interest therein or
to pay any dividend or make any distribution inpexst of the Securities.

(iii) Ownership. The Seller is the record and béalf owner of, and has, good title to, the Sed@esitfree of any and all liens or options in
favor of, or claims of, any other Person, exceptdacurity interest created by this Agreement.

(iv) Unencumbered Assets. The Securities are umeheted (other than Liens created in favor of BuyreAgent pursuant to this Agreement
and Liens created by or through Buyer or Agent).

(v) Proper Form. The Securities are certificatezlis&ies in registered form, or are in uncertifeform and (i) held through the facilities of a
Relevant System, or (ii) registered on the bookthefissuer thereof.

(vi) Take out Commitments. To the extent that auigcis covered by a take out commitment with #imyd party, such take out commitment
is a valid, binding and subsisting obligation en&able in accordance with its terms.

(vii) Validity of Pooling Agreement. The related ®img Agreements and any other agreement execugdelivered in connection with each
Security are genuine, and each is the legal, aaiibinding obligation of the maker thereof enfatde in accordance with its terms. The
Trustee (and the Seller, to the extent it is aypidwereto) had legal capacity to enter into thelifgoAgreements and the Trustee had the legal
capacity to execute and deliver the Pooling Agragmand any such agreement, and the Pooling Agmrgsraad any such other related
agreement to which the Seller or the Trustee artiepehave been duly and properly executed by &leriSand the Trustee, as applicable. The
Pooling Agreements to which the Trustee is a peotystitute the legal, valid, binding and enforceattibligation of the Trustee. The Pooling
Agreements are each in full force and effect, &edenforceability of the Pooling Agreements hashsan contested by the Trustee.

(viii) Original Terms Unmodified. The terms of thelated Pooling Agreements have not been waivetadked, terminated, amended,
impaired, altered or modified in any respect.
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(ix) No Waiver. The Seller has not waived the perfance by the Trustee of any action, if the Trustislure to perform such action would
cause any of the related Pooling Agreements to loefault, nor has the Seller waived any defasitiiteng from any action or inaction by the
Trustee.

(x) No Defaults. There is no default, breach, viola or event of acceleration existing under anyhefrelated Pooling Agreements and no
event has occurred which, with the passage of singving of notice or both and the expiration afayrace or cure period, would constitu
default, breach, violation or event of acceleratioereunder, and neither the Seller nor its preskzus in interest have waived any such
default, breach, violation or event of acceleration
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