FORM 31.2 MORTGAGE LOAN SALE AND SERVICING AGREEMENT

THIS MORTGAGE LOAN SALE AND SERVICING AGREEMENT (this “Agreement”) is between a
corporation, an approved mortgagee of the Federal Housing Administration and an automatic lender for the
Department of Veterans Affairs (“Seller”), and BANK, a national banking association “(Buyer”).
WITNESSETH:

WHEREAS, this Agreement governs the sale, transfer and assignment by Seller to Buyer of Department of Veterans
Affairs guaranteed, Federal Housing Administration insured, privately insured and uninsured residential mortgage loans, and
the servicing and other incidents thereof, which sales may be made from time to time in accordance with the terms of this
Agreement;

WHEREAS, each Loan (hereinafter defined) sold hereunder will be subject to the warranties, representations,
covenants and agreements made by Seller herein and such warranties and representations are made for the benefit of Buyer
and its successors and assignees;

WHEREAS, Seller makes and originates Loans under the Section 203(b) single family mortgage insurance program of
the Federal Housing Administration (the “FHA”) and under the single family mortgage guaranty programs administered by
the Department of Veterans Affairs (the “VA”) under the Servicemen’s Readjustment Act of 1944 and the regulations
promulgated thereunder (38 USC § 1801, et seq., 38 CFR § 36.4300, et seq.);

WHEREAS, each of the FHA insured Loans is subject to a commitment of the FHA to issue federal government
mortgage insurance under the National Housing Act and the regulations promulgated thereunder (24 CFR 8 200.1, et seq.);

WHEREAS, upon closing of an FHA insured Loan, Seller submits to the FHA, together with the requisite
certifications, all loan documentation required by the FHA Commitment and the FHA subsequently issues a mortgage
insurance certificate with respect to each such Loan;

WHEREAS, as a VA automatic lender, Seller can make Loans to be guaranteed by the VA without submitting a credit
package to the VA for underwriting review, and the VA will issue evidence of the guaranty of the United States if the Loan
is reported to the VA within sixty (60) days following full disbursement, upon certification by Seller in accordance with 38
CFR § 36.4303(a), as amended from time to time;

WHEREAS, in addition to federally insured and guaranteed Loans, Seller makes Loans insured by PMI Companies
(hereinafter defined) and engages in Qualifying Transactions (hereinafter defined); and

WHEREAS, each Loan insured by a PMI Company is subject to a commitment certificate in accordance with which
the PMI Company has agreed to issue a PMI Contract (hereinafter defined) upon the funding of a Loan and payment of a
premium to the PMI Company; and

WHEREAS, simultaneously with the closing of some or all of the Loans, Seller desires to sell, transfer and assign to
Buyer the Mortgage Notes (hereinafter defined), together with the deeds of trust or mortgages, title policies and any and all
other security documents, agreements or other instruments relating thereto and Seller’s rights under any FHA Commitment
(hereinafter defined); FHA Insurance Contract (hereinafter defined); VA Guaranty (hereinafter defined); PMI Contract; or
PMI Commitment (hereinafter defined); and

WHEREAS, at such time as each Loan is conveyed to Buyer, Seller shall provide to Buyer the commitment of an
Approved Investor (hereinafter defined) to purchase the Loan from Buyer, and in consideration of Seller’s arrangement of
the resale of each Loan by Buyer, Seller will convey certain profits, if any, on each such resale to Seller.

NOW, THEREFORE, for and in consideration of the premises and of the mutual covenants herein set forth and other
good and valuable consideration, and for reasonably equivalent value, the receipt and sufficiency of which are hereby
acknowledged, Buyer and Seller hereby agree as follows:

ARTICLE |
DEFINITIONS

Section 1.01. The following terms will have the meanings set forth therefor herein:

“Approved Investor” means a purchaser of Loans eligible and authorized to purchase Loans in accordance with FHA
and/or VA regulations.

“Approved Mortgage Companies” will have the meaning set forth therefore in Section 3.02(a) hereof.

“Approved Mortgage Insurers™ will have the meaning set forth therefor in Section 3.02(a) hereof.

“Approved Title Insurance Companies™ will have the meaning set forth therefor in Section 3.02(a) hereof.

“ARM Loan” means a Loan with respect to which the rate of interest charged may be adjusted from time to time in
accordance with the terms of the instrument evidencing such Loan.

“Bulk Commitment” means an Investor Commitment to purchase more than one Loan from Buyer. A Bulk
Commitment will list each Loan covered by such Bulk Commitment or Seller will provide a separate listing of all Loans
covered by such Bulk Commitment.

“Business Day”” will mean any day other than a Saturday, Sunday, or legal holiday on which banks are not open for
regular business in [city/state].

“Closing Date”” with respect to any Loan, is the date upon which such Loan is sold to Buyer pursuant to Sections 2.02
and 3.03 hereof.

“Commissioner” means the Secretary of the Department of Housing and Urban Development or officers acting on his
behalf.



“Commitment Contract™ means the written contract between Seller and Seller’s Approved Investor governing the terms
of an Investor Commitment or a Bulk Commitment.

“FDIC” means the Federal Deposit Insurance Corporation.

“FHA” means the Federal Housing Administration.

“FHA Commitment” means the conditional commitment issued by the Commissioner binding the Commissioner to
insure a mortgage loan on a specified property pursuant to specified terms and conditions provided the property is sold to a
purchaser satisfactory to the FHA and all of the conditions noted in the FHA Commitment are met; and/or the firm
commitment issued by the Commissioner binding the Commissioner to insure a mortgage loan to a specific borrower on a
specified property pursuant to specified terms and conditions, once all of the conditions noted in the FHA Commitment have
been met.

“FHA Insurance Contract” means the agreement evidenced by the issuance of a mortgage insurance certificate by the
Commissioner, or his representative, incorporating by reference the regulations governing FHA insured mortgage loans.

“FHA Insurance Premium” means the insurance premium payable to the FHA on account of each Loan insured
pursuant to an FHA Insurance Contract.

“FHA Lender” is any lender approved by the FHA to sell, service, or originate FHA insured mortgage loans.

“HUD”” means the Department of Housing and Urban Development.

“Insured Institution™ includes a state or national bank or a savings bank whose accounts are insured by the FDIC.

“Investor Commitment™ means, with respect to each Mortgage Note, the current, valid, written commitment of an
Approved Investor to purchase from Buyer all of Buyer’s right, title, and interest in such Mortgage Note.

“Loan” means a one to four family, residential mortgage loan secured by a first lien mortgage or deed of trust on real
property made and originated by Seller or by an Approved Mortgage Company (i) for which (a) a PMI Commitment or a
PMI Contract or (b) an FHA Commitment or an FHA Insurance Contract, pursuant to the provisions, as from time to time
amended, of Section 203 of the National Housing Act of 1934, has been issued to insure such Loan, in whole or in part; or
(c) Seller is able to make the required certifications to the VA to cause a VA Loan Guaranty Certificate to be issued under
the Servicemen’s Readjustment Act of 1944 and 38 CFR § 36.4303, as amended from time to time, to guaranty such Loan;
or (ii) which is a Qualifying Transaction.

“Loan Closing Documents” will have the meaning set forth therefor in Section 4.02(b) hereof.

“Loan Disbursement Detail” means the closing statement prepared by Seller in connection with each Loan instructing
the Title Company how Loan proceeds shall be disbursed.

“Loan Documents™” means documentation evidencing or otherwise associated with the Loans, including, but not limited
to, the documents contained in the Loan Package, the Loan Closing Documents, deeds with vendor’s liens, security
agreements, guaranties, deeds of trust or mortgages, title insurance policies, FHA Commitments, FHA Insurance Contracts,
VA Certificates of Guaranty, PMI Commitments, PMI Contracts, and any and all other documents evidencing, securing,
guaranteeing or insuring the Loans of any collateral therefor.

“Loan Package” will have the meaning set forth therefor in Section 3.03 hereof.

“Lock Price” means the price at which a particular Approved Investor has committed to purchase a particular from
Buyer Mortgage Note, as stated in the Investor Commitment for such Mortgage Note.

“Mortgage Note” means the promissory note evidencing a Loan.

“Mortgage Record Change Form” shall mean Form HUD-92080 issued by HUD, as amended from time to time, or any
subsequent or additional form or forms that may now or hereafter be required by HUD to notify HUD and/or the FHA that a
Loan has been sold.

“Mortgaged Property” means real property securing or that shall secure a Loan pursuant to a deed of trust or mortgage.

“Mortgagors” means mortgagors, grantors of deeds of trust, and grantors of any security deeds relating to the Loans.

“Nonconforming Loan” shall mean any Loan the original principal amount of which exceeds $203,150, or such other
amount as may be specified by the Federal National Mortgage Association, Government National Mortgage Association or
Federal Home Loan Mortgage Corporation, or similar governmental entities as the maximum size of loan eligible to be
included in mortgage pools established for secondary market resale by such agency.

“Person” means any person, firm, corporation, partnership, trust, limited liability company, individual, or other
business entity of any kind.

“PMI” means mortgage insurance issued by any entity other than an agency, department or other division of the United
States government.

“PMI Commitment” means the commitment certificate issued by a PMI Company committing the PMI Company to
issue a PMI Contract upon the payment of a premium and the fulfillment of any requirement contained in the PMI Contract.

“PMI Company” means a company issuing PMI approved by Buyer, and being a member company of Mortgage
Insurance Companies of America.

“PMI Contract” means the contract or agreement evidencing PMI insuring a Loan. Depending on the PMI Company
involved, the PMI Contract may be a separate certificate from the PMI Commitment or the PMI Commitment may
automatically convert to a PMI Contract upon payment of a premium.

“Purchase Guidelines” will have the meaning set forth therefor in Section 3.01 hereof.

“Purchase Price” means the price that Buyer agrees to pay to Seller to purchase a Loan, which price shall be an amount
equal to ninety-eight percent (98%) of the Lock Price for the applicable Mortgage Note, but not to exceed the lesser of (i)
the unpaid principal amount of the applicable Mortgage Note or (ii) the amount that is to be funded by Buyer pursuant to
Section 2.02 or 2.03, provided that such percentages may be modified by Buyer from time to time, in Buyer’s sole and
absolute discretion; provided, that any such percentage change shall not become effective until thirty (30) calendar days
after the date upon which Buyer provides Seller written notice of such change. Buyer may also announce different Purchase



Prices for different types of Loans (such as VA guaranteed loans, FHA insured loans or Nonconforming Loans) from time to
time, as Buyer may determine in its sole and absolute discretion.

“QC Standards” will have the meaning set forth therefor in Section 4.02 hereof.

“Qualifying Transaction” means a residential mortgage loan made and originated by Seller in an original principal
amount less than or equal to eighty percent (80%) of the purchase price paid by Mortgagor for the Mortgaged Property.

“Resale Consideration” will have the meaning set forth therefore in Section 6.01 hereof.

“Reserve Account” means the escrow account to be held by Buyer and funded from an initial advance by Seller as a
reserve against losses caused by Seller on resales of Loans by Buyer.

“Title Company” will have the meaning set forth therefore in Section 2.01(c) hereof.

“VA” means the Department of Veterans Affairs.

“VA Certification” means the certification to the VA required to be filed by an automatic lender within sixty (60) days
following disbursement of a Loan to be guaranteed pursuant to a VA Loan Guaranty Certificate in order to obtain a VA
Loan Guaranty Certificate in accordance with 38 CFR § 36.4303, as amended from time to time.

“VA Guaranty” means the guaranty of the United States of an eligible home mortgage loan on behalf of an eligible
veteran for a one to four family home to be occupied by the veteran pursuant to the Servicemen’s Readjustment Act of 1944,

“VA Loan Guaranty Certificate” means the guaranty agreement evidenced by the Loan Guaranty Certificate issued by
the VA on behalf of the United States.

“VA Lender” means an “automatic lender” under 38 CFR § 36.4301, an “automatic lender” being a lender that may
process a Loan or assumption to be guaranteed by a VA Guaranty without submitting the credit package for such Loan to
the VA for underwriting review.

ARTICLE Il
PURCHASE AND SALE OF MORTGAGE LOANS

Section 2.01. Purchase and Sale Provisions. Subject to the terms and conditions hereinafter set forth and for the
considerations stated herein, Seller agrees that in the event that Seller elects to offer to sell to Buyer certain Loans, and in the
event that Buyer elects to purchase such Loans from Seller, the following conditions will apply:

a. The maximum aggregate original principal amount of all Loans approved by Buyer for purchase pursuant to
the terms of this Agreement, at any time outstanding, will not exceed ___ dollars ($ ), which Loans,
together with all Loan Documents associated with any Loan conveyed hereunder, may be conveyed to Buyer
either individually or in packages or more than one Loan. In no event shall the total original principal amount
of (i) all Nonconforming Loans at any one time owned by Buyer exceed $ _ or (ii) all ARM Loans
purchased from Seller and at any one time owned by Buyer exceed ____ dollars ($ ).

b.  When Seller desires to offer to sell a Loan to Buyer, Seller will present Buyer with a Loan Package for such
Loan. Seller will pay to Buyer, concurrently with each presentation to Buyer of a Loan Package, a non-
refundable administration fee equal to the product obtained by multiplying ___ dollars ($ ) by the
number of Loans proposed for purchase by Buyer at such times. Notwithstanding anything to the contrary
contained herein, Seller agrees that it shall not present for sale to Buyer, or otherwise attempt to sell to Buyer,
any Loan having an original principal amount in excess of ____ dollars ($ ).

c. If the Loan is to be funded through an Approved Title Insurance Company, or an agent therefor, Buyer will
deliver immediately available funds to the Approved Title Insurance Company or agent therefor closing such
Loan (the “Title Company’’) in accordance with Section 2.02 and in an amount equal to the Purchase Price,
and Seller will deliver to Buyer, immediately following closing, any of the Loan Documents required to be
delivered in accordance with this Agreement and not already delivered as part of the Loan Package. In the
event the Loan was funded prior to being purchased by Buyer, Buyer will deliver immediately available
funds directly to Seller in accordance with Section 2.03 in an amount equal to the Purchase Price and Seller
will deliver to Buyer at closing any of the Loan Documents required to be delivered in accordance with this
Agreement and not already delivered as part of the Loan Package.

d. Buyer and Seller hereby agree that the purchase of any Loans will be without recourse against Seller, except
that Buyer shall have such recourse, rights and remedies against Seller for breach of any representation,
warranty or covenant of Seller contained herein in accordance with Section 9.01 hereof.

Section 2.02. Funding Through a Title Company. For Loans to be funded through a Title Company, Buyer will fund the
Purchase Price directly to the Title Company at closing either via wire transfer of funds or by cashier’s check drawn on
Buyer.

No disbursements will be made directly to Seller. Seller will provide the Title Company with closing instructions
requesting the Title Company to deliver directly to Buyer the Loan Closing Documents, original Mortgage Note endorsed by
Seller and endorsed in blank, a copy of the deed of trust or mortgage securing said Mortgage Note certified as true and
correct by the Title Company, a copy of the Mortgagee Policy of Title Insurance and, for Loans insured by PMI Companies,
a copy of the PMI Commitment and, if available, the PMI Contract.

Section 2.03. Funding Without a Title Company. In the case of Loans that were funded by or through Seller prior to the
time such Loans are sold to Buyer or Loans purchased by Seller after funding by a third party lender, Seller shall provide
wire transfer instructions for such sales to Buyer and Buyer shall wire transfer funds to purchase such Loans in accordance
with such wire transfer instructions. Buyer shall deliver the Purchase Price for such Loans only after receipt of all Loan
Documents normally provided at or before closing, as well as any additional Loan Documents not normally received until



after closing, but which are in Seller’s possession at the time of the sale. The Purchase Price for Loans that were closed and
funded prior to their sale to Buyer may be delivered directly to Seller. Seller agrees to pay any wire fees incurred by Buyer
in connection with funding the purchase of Loans. If a Loan is not funded directly through a title company, Seller shall
provide Buyer with a copy of the Mortgagee Policy of Title Insurance for such Loan and, for Loans insured by PMI
Companies, a copy of the PMI Commitment and, if available, the PMI Contract.

ARTICLE Il
LOAN PURCHASE GUIDELINES

Section 3.01. Purchase Guidelines. To the extent that Buyer elects to purchase Loans, Buyer will only purchase Loans
from Seller which conform to the guidelines set forth below. Seller agrees to pre-screen all Loans that Seller desires to sell
to Buyer under this Agreement, and agrees to submit to Buyer only Loan Packages that conform to the following guidelines
(the “Purchase Guidelines”):

a. All Loans will have been originated by Approved Mortgage Companies;
b.  All Mortgagee Policies of Title Insurance will have been issued by Approved Title Insurance Companies;
c.  Seller will have compiled a full and complete Loan Package for each Loan;

d. Each Loan will be secured by a valid first lien deed of trust or mortgage and a valid vendor’s lien and security
interest in the Mortgaged Property;

e. Each Mortgagor’s credit, as shown by the documents included in the Loan Package, will be of a quality generally
acceptable to VA Lenders, FHA Lenders or PMI Companies in the Houston, Texas, area;

f.  Forall Loans in an original principal amount greater than eighty percent (80%) of the purchase price paid by the
Mortgagor for the Mortgaged Property securing such Loan, Seller shall have submitted the required documents to
the PMI Company or the FHA and shall have received an FHA Commitment or a PMI Commitment, or, if the
Loan is to be guaranteed by a VA Guaranty, Seller shall have confirmed that the Loan is eligible for such guaranty
under the provisions of 38 USCS. § 1801, et seq., and 38 CFR § 36.4300, et seq. and that there is no reason why
such Loan would not be guaranteed upon payment of the guaranty fee and filing of the VA Certification and other
documents required to be filed by the VA;

g. All Loans for which an FHA Commitment or FHA Insurance Contract is in effect shall have been originated by
FHA Lenders, and all Loans for which VA Certificates of Guaranty have been or are to be issued shall have been
originated by VA Lenders.

h.  Seller shall have obtained a currently effective Investor Commitment or Bulk Commitment for each Loan offered
for sale by Seller, which Investor Commitment must be valid for a period of at least seven (7) Business Days
following the date the relevant Loan is sold to Buyer.

Section 3.02. Approved Parties. Seller will only conduct business with individuals and companies that have been approved
by Buyer in accordance with the following provisions:

a.  On the date hereof, Seller has submitted to Buyer for Buyer’s approval a list of home mortgage loan origination
companies, title insurance companies, hazard insurance companies and private mortgage insurance companies
with whom Seller intends to work to originate, process and sell the Loans. Seller will provide with such list
current Best and Company ratings of all such insurers, when so rated. Within three (3) Business Days following
Buyer’s receipt of such lists and other data, Buyer, if Buyer has not previously done so, will notify Seller in
writing if any of the individuals or companies included in Seller’s list are unacceptable to Buyer. Home mortgage
loan origination companies, title insurance companies, hazard insurance companies and mortgage insurance
companies that are not declared unacceptable by Buyer will be known as “Approved Mortgage Companies,”
“Approved Title Insurance Companies’ and ““Approved Mortgage Insurers’ respectively.

b. Seller may, at any time, and from time to time, submit amended lists of home mortgage loan origination
companies, hazard insurance companies, title insurance companies and/or private mortgage insurance companies
to Buyer for Buyer’s approval. Buyer will, within five (5) Business Days of Buyer’s receipt of such amended lists,
give Seller written notice of any individuals or companies on such amended lists that are not approved. Buyer
may, at any time, and from time to time, by giving written notice to Seller, terminate the status of any individual
or company as an Approved Mortgage Company, an Approved Title Insurance Company or an Approved
Mortgage Insurer. Buyer may cease to review and return to Seller any Loan Package if such Loan was not funded
prior to the date the title company, hazard insurance company, home mortgage loan origination company or
private mortgage insurance company associated with such Loan loses its approved status.

Section 3.03. Loan Package. At least three (3) Business Days prior to the Closing Date for a particular Loan, Seller will
deliver to Buyer, for Buyer’s review, a file of information and documentation associated with the Loan containing, without
limitation, the following (the “Loan Package”):



a. Loan Disbursement Detail prepared by Seller and containing, among other information, funding instructions,
including a completed Charter Bank wire form or airbill (if a check is to be delivered outside of Houston) or typed
envelope (if a local Title Company will pick up the check);

b. Copy of the executed Transfer, Sale and Assignment of Mortgage Loan Package to be provided at closing, and
which will be in form approved by Buyer;

¢. Copy of each Mortgagor’s loan application (and, for loans guaranteed by a VA Guaranty, a copy of the VA
Certification for such loan);

d. Except where not required by HUD because the Loan constitutes a refinancing, (i) one or more written appraisal
reports prepared in conformity with the requirements of the PMI Company, applicable Federal Home Loan Bank
Board requirements, VA requirements or in the form of a HUD short form, as appropriate, and signed, prior to the
approval of the Mortgagor’s application, by a person or persons duly appointed and qualified as appraiser(s) by
Seller’s board of directors and who has no interest, direct or indirect, in the Mortgaged Property or any Loan or the
security therefor and who does not receive compensation that is affected by the approval of the Loan to be used to
purchase such Mortgaged Property; (ii) such appraisal will disclose the market value of the Mortgaged Property
and will contain sufficient information and data concerning the Mortgaged Property to substantiate its market
value; and (iii) a certification that the valuation assigned to the Mortgaged Property by the appraiser has been
accepted by the insuring agency;

e. For insured or guaranteed Loans, the FHA Commitment and, if available, the FHA Contract or VA Loan Guaranty
Certificate;

f.  For insured Loans, the executed HUD Mortgage Record Change Form or loan sale notice form notifying the PMI
Company or the FHA of the transfer of the Loan, and all required documents of a similar nature;

g. Investor Commitment or Bulk Commitment;
Copy of each Mortgagor’s credit report; and

i.  Such other documents, instruments and agreements as Buyer may have previously requested.

In the event the Loan Package is delivered to Buyer less than three (3) Business Days prior to the Closing Date and Buyer
elects to purchase the Loan, Buyer will use reasonable efforts to fund the Loan at closing, but Seller understands that, even if
Buyer elects to purchase a Loan on less than three (3) Business Days’ notice, Buyer may not be able to purchase Loans on
such notice and agrees that Buyer shall have no liability to Seller if Buyer is unable, or unwilling for any reason, to purchase
such Loans.

Section 3.04. Guidelines Illustrative. The Purchase Guidelines contained in this Article 11l and any other guidelines
contained in this Agreement are merely illustrative and are not intended to be an exhaustive list of all Buyer’s considerations
in determining whether to purchase a Loan. Buyer will have the right to refuse at any time or from time to time to purchase
any Loan in its sole and absolute discretion, whether or not such Loan meets any or all of the Purchase Guidelines. Buyer
may request or require from Seller or any other Person, as a condition with respect to the purchase of any Loan, the delivery
of such documents, instruments and agreements as Buyer may deem appropriate in its sole and absolute discretion.

ARTICLE IV
GENERAL WARRANTIES, REPRESENTATIONS, AND COVENANTS

Section 4.01. Seller’s Ownership of Loans Sold and Compliance with Applicable Law. As of the origination of each Loan,
Seller represents and warrants, with respect to each Loan offered for sale under this Agreement, as follows:

a. Seller hereby represents and warrants that it is the sole owner of each Loan to be sold under this Agreement and
has the requisite power and authority to sell, transfer, and assign such Loans on the terms herein set forth, free and
clear of all liens, claims and encumbrances upon such Loans;

b.  Seller further represents and warrants that, as to each Loan to be sold, all applicable federal and state laws, rules,
and regulations, as from time to time amended, have been complied with, including but not limited to the
following: applicable usury limitations, the applicable laws and regulations governing lending, the Real Estate
Settlement Procedures Act, the Equal Credit Opportunity Act, the Flood Disaster Protection Act, the Truth-in-
Lending Act of 1968, the Depository Institutions Deregulation and Monetary Control Act of 1980, the Garn-St.
Germain Depository Institutions Act of 1982, and all applicable regulations issued pursuant thereto; and that all
conditions as to the validity, transferability and continuation of the FHA Insurance Contract or VA Loan Guaranty
Certificate, if any, as required by the National Housing Act of 1934 and the Servicemen’s Readjustment Act of
1944, as amended, and the rules and regulations thereunder, or by the FHA or VA have been properly satisfied,
and said FHA Insurance Contract, FHA Commitment, VA Loan Guaranty Certificate or right to obtain a VA Loan
Guaranty Certificate, on each Loan will be valid and enforceable by Buyer.

c. The Loan was properly closed by an Approved Title Insurance Company, all of the applicable Loan Documents
have been duly executed by the Mortgagor, acknowledged, and recorded; and the Loan is secured by a valid and



enforceable first lien on the Mortgaged Property in the full amount of the Mortgage Note and complies with all
applicable lending laws and regulations;

The Mortgagor has duly executed and delivered appropriate evidence indicating that the Mortgagor has received
any and all disclosure materials as required by applicable law and regulations;

The full original principal amount of each Loan has been advanced to the Mortgagor, either by direct payment, or
by payment made on the Mortgagor’s request or approval; and all costs, fees, and expenses incurred in making,
closing, and recording the Loan have been paid;

Each Loan in an original principal amount greater than eighty percent (80%) of the purchase price paid by
Mortgagor for the Mortgaged Property is either (i) validly insured by HUD or FHA pursuant to an FHA Insurance
Contract or subject to a valid FHA Commitment, (ii) validly insured by a PMI Company pursuant to a PMI
Contract or subject to a PMI Commitment, or (iii) validly guaranteed by the United States pursuant to a VA Loan
Guaranty Certificate, or eligible to be guaranteed upon the filing of a VA Certification and the payment of the
guaranty fee to the VA, and there is no fact or circumstance which would prevent or prohibit HUD, FHA, VA or
the PMI Company from issuing its FHA Insurance Contract, PMI Contract or Loan Guaranty Certificate on
account of each such Loan for which an FHA Commitment or a PMI Commitment is currently in effect or which
was or is to be made by a VA Lender;

There is in force a paid-up Mortgagee Policy of Title Insurance on the Loan in an amount not less than the
outstanding principal balance of the Loan, affirming that the Mortgagor has fee simple, indefeasible title to the
Mortgaged Property and insuring the validity and priority of Seller’s first lien securing the Loan, and such
Mortgagee Policy of Title Insurance does not contain any exceptions to or defects in title not otherwise disclosed
to and approved by Buyer in writing;

All documents submitted or delivered are genuine, and all other representations as to each Loan sold are true and
correct and meet the requirements and specifications of all parts of this Agreement;

There is in force such flood insurance policy as is required under the Flood Disaster Protection Act of 1973, as
amended, and other regulations;

The improvements on the premises securing each Loan are kept insured by hazard insurance policies issued by
insurers of recognized national standing: (i) in an amount not less than the lesser of the outstanding principal
balance of the Loan or the full replacement value of the improvements, or in such other amount specified or
required by the PMI Company, the FHA, HUD or the VA, (ii) of a type substantially in the form of and at least as
protective as the fire and extended coverage contained in the “Standard” loss mortgage clause which provides that
Seller’s hazard insurance is not invalidated by acts of the Mortgagor, and (iii) containing suitable provisions for
payment on all present and future Loans on the Mortgaged Property in order of precedence;

On all insured Loans, Seller has provided Buyer with an executed HUD Mortgage Record Change Form or loan
sale notice as well as any and all other documents necessary to transfer all of Seller’s rights to and under the FHA
Insurance Contract, FHA Commitment, PMI Contract or PMI Commitment for each Loan;

Each of the Loan Documents executed by the Mortgagor is the legal, valid and binding obligation of the
Mortgagor, enforceable in accordance with its terms, and there is as of the Closing Date no offset, defense, or
counterclaim with respect to the Mortgage Note or any of the other Loan Documents;

As of the Closing Date, to the best of Seller’s knowledge, the Mortgaged Property was not affected by any
condition arising from the presence of any dangerous, toxic or hazardous pollutants, chemicals, wastes, or
substances;

Except for Nonconforming Loans, each Loan is eligible for sale to the Federal National Mortgage Association,
Government National Mortgage Association or Federal Home Loan Mortgage Corporation to be included in
mortgage pools established for secondary market resales by such agencies; and

Each loan offered for sale or sold to Buyer was made for the purchase of one to four family residential real
property.

Section 4.02. Seller’s Duties.

a.

Seller agrees to take any and all actions necessary (i) to perfect and maintain good title to the Loans sold under
this Agreement in Buyer, free and clear of all liens, claims and encumbrances upon such Loans; (ii) to take any
and all actions that may be required to comply with the FHA Commitment or PMI Commitment; (iii) to file a VA
Certification, pay the VA guaranty fee and file all relevant loan and credit documents with the VA, (iv) to obtain
the FHA Insurance Contract, VA Loan Guaranty Certificate or PMI Contract; and (v) to be responsible, at no
expense to Buyer, for ensuring that, at all times while this Agreement is in force, policies of fidelity, fire and
extended coverage, theft, forgery, and errors and omissions insurance are mainta