EXECUTION COPY

July 31, 2009

Aurora Bank FSB

1271 Avenue of the Americas
New York, NY 10020

Attention: Chief Financial Officer
Fax: 646-758-4245

With a copy to:

Aurora Bank FSB

15305 Dallas Parkway, Suite 300
Addison, TX 75001

Attention: Interim General Counsel
Fax: 972-455-2874

AMENDMENT NO.1TO MASTER REPURCHASE AGREEMENT

This agreement (this "Amendméntdated as of July 31, 2009, is made between
Lehman Brothers Holdings Inc._(“Buygrand Aurora Bank FSB, f/k/a Lehman Brothers
Bank FSB (“Sellé).

WHEREAS, Buyer and Seller are parties to a MaBRepurchase Agreement,
dated as of March 16, 2009 (as amended, modifieslipplemented from time to time,
the “Agreemeri?; and

WHEREAS, Buyer and Seller wish to amend the Agre@nas herein provided.

NOW THEREFORE, in consideration of the mutual agreets herein contained,
Buyer and Seller hereby agree as follows:

1. Amendments to the Agreement

(@) Section 2 of the Agreement is hereby amendexephacing the definition
of “Eligible Mortgage Loan” in its entirety with éfollowing:

“Eligible Mortgage Loan” shall mean a First LienoMgage Loan that is
either (a)(i) a residential Mortgage Loan insureadgoaranteed by the
Federal Housing Administration or the U.S. Deparitmef Veterans
Affairs, (ii) an other Alt-A residential Mortgageolan or (iii) a reverse
mortgage loan, and in each case was included inldhe tape most
recently provided to and approved by Buyer, or gby other mortgage
loan approved in writing by Buyer in its sole detoon including, in each
case, all their related files, rights, intangiblesscrows, claims and
accounts, which, in the case of either clause (aflause (b) above,
complies with the representations and warrantietoséh on Schedule 1 to



(b)

()

(d)

(€)

(f)

(9)

this Agreement, or (c) any commercial mortgage lapproved in writing
by Buyer in its sole discretion including all itelated files, rights,
intangibles, escrows, claims and accounts, whicmpiies with the
representations and warranties set forth on Sch&titd this Agreement.

Section 2 of the Agreement is hereby amenderkphlacing the definition
of “Facility Fee” in its entirety with the followig

“Facility Fee” shall mean $375,000 per month paidinthly over the term
of this Agreement.

Section 2 of the Agreement is hereby amenderkphlacing the definition
of “Maximum Purchase Price” in its entirety witretfollowing:

“Maximum Purchase Price” shall mean Four Hundratty FMillion
Dollars ($450,000,000).

Section 2 of the Agreement is hereby amenderkphlacing the definition
of “Mortgage Loan” in its entirety with the followg:

“Mortgage Loan” shall mean any loan evidenced Watgage Note and
secured by a Mortgage encumbering Mortgaged Prppertsisting of a
single family residence or a commercial propertyd @awned by Seller
prior to the Transactions.

Section 2 of the Agreement is hereby amendexephacing the definition
of “Purchase Price Percentage” in its entirety it following:

“Purchase Price Percentage” shall mean sevengypievcent (75%).

Section 2 of the Agreement is hereby amendedeplacing the definition
of “Repurchase Price” in its entirety with the tdling:

“Repurchase Price” shall mean the price at whicinclifased Mortgage
Loans are to be transferred from Buyer or its desegto Seller upon
termination of a Transaction, which will be detemed in each case
(including Transactions terminable upon demand)ttes sum of the
Purchase Price, overdue Facility Fee and the uriprade Differential as of
the date of such determination.

Section 2 of the Agreement is hereby amendeckphlacing the definition
of “Termination Date” in its entirety with the folving:

“Termination Date” shall mean December 31, 20@9ey be extended
by mutual agreement between Buyer and Seller.



(h)

(i)

()

(k)

()

Section 3(d)(i) of the Agreement is hereby adeshby replacing it in its
entirety with the following:

“Seller shall repurchase Purchased Mortgage Loanthe date specified
in the Transaction Request, which shall be not k@n fourteen (14) days
following the date of the relevant Transaction,assl Buyer agrees to an
extension of the Repurchase Date, and Seller mayrebase Purchased
Mortgage Loans without penalty or premium on ardieadate, subject to

the notice requirement below. The Repurchase Ppegable for the

repurchase of any such Purchased Mortgage Loan Isbateduced as

provided in Section 5(d). If Seller intends to makach a repurchase
before the Repurchase Date, Seller shall notifyeBwy its intent no later

than 11:00 a.m. on the Business Day prior to thee ad such early

repurchase, designating the Purchased MortgagesLioaine repurchased.
If such notice is given, the amount specified ighsmotice shall be due
and payable on the date specified therein, andieoeipt, such amount
shall be applied to the Repurchase Price for thegdated Purchased
Mortgage Loans.”

Section 10(f) of the Agreement is hereby amehdwy inserting the
following after the words “each Purchased Mortgagan” in the first
sentence thereof:

“that is a residential mortgage loan and the regm&ations and warranties
set forth on Schedule 2 attached hereto with resjpeeach Purchased
Mortgage Loan that is a commercial mortgage loarjther case,”.

Section 11 of the Agreement is hereby amendeh&erting the following
at the end thereof:

“(q) Eacility Fee Seller shall pay the Facility Fee on the lastiBess Day
of each month.”

Section 12(b) of the Agreement is hereby amdnbg inserting the
following after the words “Schedule 1” in the sidiie thereof:

“or Schedule 2, as applicable,”.

Section 23 of the Agreement is hereby amendgddplacing Seller’s
“Address for Notices” with the following:

“If to Seller: Aurora Bank FSB
1271 Avenue of the Americas
New York, NY 10020
Attention: Karen Tankersley, Chief Legal ©ér
Fax: 646-758-4245"



(m)

(n)

Schedule 1 to the Agreement is hereby amengéaskrting:

(i) the word “RESIDENTIAL” after the word “RE:” ahbefore the words
‘“MORTGAGE LOANS”; and

(i) the words “that is a residential mortgageridafter the words “with
respect to each Mortgage Loan” in the lead-in sex@éhereof.

The Agreement is hereby amended by insertinge@de 2, attached
hereto as Appendix A, after Schedule 1 to the Aged.

Miscellaneous

(i)

(ii)

(iii)

(iv)

(v)

Except as specifically amended hereby, the Agrent shall continue in
full force and effect in accordance with the prawis hereof on the date
hereof and nothing herein contained shall be coedtras a waiver or
modification of any existing rights and obligationsder the Agreement,
except as such rights and obligations are expresstified hereby.

From and after the effectiveness of this Ameraaht, all references in the
Agreement to “this Agreement” (or words or phras#sa similar
meaning) shall be deemed to be references to theeAwent, as amended
hereby.

This Amendment shall be construed in accoathe laws of the State of
New York without giving effect to the conflict aiv principles thereof.

This Amendment may be executed in two couragr) each of which
shall constitute an original, but both of which,emhtaken together, shall
constitute one instrument.

No amendment, modification or waiver in respeicthis Amendment will
be effective unless in writing and executed by ezfdBuyer and Seller.



IN WITNESS WHEREOF, each of the parties hereto dassed this Amendment to be
executed by its officers duly authorized and empedevith effect from the date first
written above.

LEHMAN BROTHERSHOLDINGS AURORA BANK FSB
INC.
By: By:

Name: Name:

Title: Title:




APPENDIX A

SCHEDULE 2

REPRESENTATIONS AND WARRANTIESRE:
COMMERCIAL MORTGAGE LOANS

Seller represents and warrants to Buyer, with @sjpeeach Mortgage Loan that
is a commercial mortgage loan, that as of the RwselDate for the purchase of any
Purchased Mortgage Loans by Buyer from Seller:

€) The information set forth in the Mortgage Ld&ghedule is complete, true
and correct;

(b) each related Mortgage Note and Mortgage aré subject to an
assignment or pledge, and, except in the case eoiCiintinental Bayside SR Bridge
Mortgage Loan and a portion of the Project Murpl®/ iortgage Loan in which Seller
holds participations, Seller has good title to, adhe sole owner of, each Mortgage
Loan;

(c) Seller has full right and the authority tolselssign and transfer such
Mortgage Loan;

(d) Seller is transferring such Mortgage Loan feeel clear of any and all
liens, pledges, charges or security interests gf reature encumbering such Mortgage
Loan;

(e) each related Mortgage Note, Mortgage and as®gt of leases and rents
(if any) executed in connection with such Mortgagen is the legal, valid and binding
obligation of the related Mortgagor, enforceableagtordance with its terms, except as
such enforcement may be limited by bankruptcy, lirety, reorganization, moratorium
or other laws affecting the enforcement of creditarghts generally, or by general
principles of equity (regardless of whether sucHoexability is considered in a
proceeding in equity or at law);

() each related assignment of leases and reinésyi creates a valid, first
priority collateral assignment of, or a valid figgtiority security interest in, certain rights
under the related leases, subject only to a licgmaated to the related Mortgagor to
exercise certain rights and to perform certaingattions of the lessor under such leases,
including the right to operate the related Mortghdoperty; no person other than the
related Mortgagor owns any interest in any paymehts under such leases that is
superior to or of equal priority with the lendeirgerest therein;

(9) (x) such Mortgage Loan has not been waiveddifieal, altered, satisfied,
canceled, subordinated or rescinded and, eacledeMortgaged Property has not been
released from the lien of the related Mortgageny manner which materially interferes



with the security intended to be provided by sucbrtifage and (y) the Mortgagor has
not been released from any material obligation utiteMortgage Loan;

(h) each related Mortgage is a valid and enforleehtst priority lien on the
related Mortgaged Property and such Mortgaged PippEsubject to the matters
discussed in clause (i) below) is free and cleanyf mechanics’ and materialmen’s liens
which are prior to or equal with the lien of théated Mortgage;

0] the lien of each related Mortgage is insurgdam ALTA lender’s title
insurance policy (or a binding commitment therefimr which the premium has been
paid), or for a Mortgaged Property in a state whaneALTA policy is not widely
available, a policy in a form in general use infsatate insuring the lender, its successors
and assigns, as to a valid, first priority lien e related Mortgaged Property in the
original principal amount of such Mortgage Loanset forth in the Mortgage Loan
Schedule after all advances of principal, subjedly do (x) the lien of current real
property taxes, ground rents, water charges, sesms and assessments not yet due and
payable, and (y) covenants, conditions and restnst rights of way, easements and
other matters of public record, none of which, wdiially or in the aggregate, materially
interferes with the current use of the Mortgagedperty or the security intended to be
provided by such Mortgage or with the Mortgagotslity to pay its obligations when
they become due or the value of the Mortgaged Prppeeither of which, individually
or in the aggregate, materially interferes with ffeeurity intended to be provided by
such Mortgage or with the Mortgagor’s ability toypés obligations when they become
due or the value of the Mortgaged Property; thetlygage Loan lender or its successors
or assigns is the sole named insured of such pdiosh policy is in full force and effect
upon the consummation of the transactions conteetplay this Agreement; no claims
have been made under such policy by Seller an@rS&dls no actual knowledge of any
matter which would impair or diminish the coverageuch policy;

()] the proceeds of such Mortgage Loan have belndisbursed and there is
no requirement for future advances thereunder atlérSovenants that Seller will not
make any future advances under the Mortgage Lodhnetoelated Mortgagor except for
the Tesoro Resorts Mortgage Loan; neither Selleritsoaffiliates have applied any
proceeds of any Mortgage Loan to any principahteriest payments due thereon, or paid
any such proceeds to any taxing authority on bedfdtie Mortgagor;

(k) to the actual knowledge of Seller, there isproceeding pending for a
total or partial condemnation of the related Mogeggh Property that materially and
negatively affects the value thereof, and to théuacknowledge of Seller such
Mortgaged Property is free of material damage;

0] such Mortgage Loan does not have a sharedeafgtion feature or other
contingent interest feature;

(m)  such Mortgage Loan does not have a negativertamation or deferred
interest feature;



(n) such Mortgage Loan is a whole loan or a parbba syndicated loan and
no other party holds a participation interest ia khortgage Loan;

(0) (x) the per annum rate at which interest aegran the principal amount of
such Mortgage Loan (exclusive of any default irgererepayment premiums or equity
participation) complied as of the date of originatwith, or is exempt from, applicable
state or federal laws, regulations and other reguénts pertaining to usury; any and all
other requirements of any federal, state or logafsl applicable to such Mortgage Loan
have been complied with as of the date of origomatf such Mortgage Loan or (y) Seller
has received an opinion to such effect;

(p) no fraudulent acts were committed by Sellether Mortgagor during the
origination process of such Mortgage Loan;

(), all taxes and governmental assessments tiat for the Purchase Date
became due and owing in respect of each relatedgsiged Property have been paid, or
an escrow of funds in an amount sufficient to caweh payments has been established;

(n all the funds that are required to have bespodited and remain in escrow
pursuant to the Mortgage Loan are in the possessiaimder the control, of Seller or its
agent and there are no deficiencies in connedteretvith;

(s) to the extent required under applicable laswpfathe Purchase Date, Seller
is authorized to transact and do business in thisdjation in which each related
Mortgaged Property is located at all times;

(t) to the actual knowledge of Seller, all insw@anrequired under the
Mortgage for such Mortgage Loan is in full forcedagffect with respect to the related
Mortgaged Property;

(u) there is no event of default or event of aglon existing under any
related Mortgage or any related Mortgage Note ageieShas no actual knowledge of
any substantial and material event or circumstavitterespect to which the expiration of
an applicable default grace period is imminent;

(V) such Mortgage Loan has not been for 30 or nuags delinquent since
origination and as of the Purchase Date was not 3@ore days delinquent;

(w) each related Mortgage contains customary amreeable provisions
such as to render the rights and remedies of tliehthereof adequate for the realization
against the Mortgaged Property of the benefitshef 4ecurity, including realization by
judicial or, if applicable, non-judicial foreclosyr

x) one or more environmental site assessmentgpdates were performed
with respect to each Mortgaged Property approxilyatéhin fourteen months prior to
the origination of the Mortgage Loan and Sellervihg made no independent inquiry
other than to perform the assessments referencezinhdias no knowledge of any
material and adverse environmental condition arurirstance affecting such Mortgaged



Property that was not disclosed in the related niepdhe related Mortgagor has
covenanted to comply with all applicable laws;

() as of the Purchase Date, no Mortgagor is aaieiot any outstanding
proceeding pursuant to the federal Bankruptcy Code;

(2) if the related Mortgage is in the form of aedeof trust, a duly qualified
trustee serves thereunder and no fees or expensex avill become payable to the
trustee under the deed of trust;

(aa) each Mortgaged Property is required, purstatiie related Mortgage or
other loan document, to be insured by a fire antbreded perils insurance policy
providing coverage against loss or damage sustabedeason of fire, lightning,
windstorm, hail, explosion, riot, riot attendingtaike, civil commotion, aircraft, vehicles
and smoke, and, to the extent required as of the afaorigination by the originator of
such Mortgage Loan consistent with its normal comwmaé mortgage lending practices,
against other risks insured against by personsatipgrlike properties in the locality of
the Mortgaged Property in an amount not less thandsser of the principal balance of
the related Mortgage Loan and the replacement abshe Mortgaged Property. In
addition, each Mortgaged Property is either (x) loatated in a flood hazard area (as
defined by the Federal Insurance Administration)(r is covered by flood hazard
insurance. Each such fire and extended perildland hazard insurance policy contains
a standard mortgagee clause that names the moetgagan additional insured and that
requires prior notice to the holder of the Mortgafeéermination or cancellation, and no
such notice has been received, including any naficeonpayment of premiums, that has
not been cured. Each Mortgage obligates the celdertgagor to maintain such
insurance and, upon such Mortgagor’'s failure tosdo authorizes the holder of the
Mortgage to maintain such insurance at the Mortgagmst and expense and to seek
reimbursement therefor from such Mortgagor. Eaadbrtlypge provides that casualty
insurance proceeds will be applied either to thetoration or repair of the related
Mortgaged Property or to the reduction of the ppacamount of the Mortgage Loan;

(bb)  to the actual knowledge of Seller, with redge each Mortgage Loan, all
material licenses, permits and authorizations theguired for use of a Mortgaged
Property had been obtained and were valid and inféuce and effect as of the
origination date of such Mortgage Loan;

(cc) if any Mortgaged Property is subject to aegses, the Mortgagor is the
owner and holder of the landlord’s interest undmhsleases, and the related Mortgage or
assignment of rents, if any, provides that uporeaent of default, the mortgagee may
seek the appointment of a receiver for rents, owides that the mortgagee may either
collect rents directly or direct tenants to makgrpants directly to the mortgagee; and

(dd) no Mortgage Loan requires the mortgagee kease any portion of the
Mortgaged Property from the lien of the related tdage except upon payment in full of
the Mortgage Loan, and each of which permits parti@ases of Mortgaged Properties
upon the payment of a specified release price regpect to each Mortgaged Property.
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MASTER REPURCHASE AGREEMENT

This is a MASTER REPURCHASE AGREEMENT dated as afréh 16, 2009 between
LEHMAN BROTHERS HOLDINGS INC., a Delaware corpomti (“Buyer”), and LEHMAN
BROTHERS BANK, FSB, a federal savings bank (“Sé)ler

Section 1.  Applicability

From time to time, the parties hereto may enter irdnsactions in which Seller agrees to
sell to Buyer certain Eligible Mortgage Loans (a$imed below) in exchange for an amount paid
by Buyer, with a simultaneous agreement by Selleetpurchase from Buyer and agreement by
Buyer to sell to Seller such Eligible Mortgage Leat a date certain in exchange for an amount
paid by Seller. As more fully described hereingheauch transaction shall be referred to as a
“Transaction” and, unless otherwise agreed in agitshall be governed by this Agreement.

Section 2. Definitions

As used herein, the following terms shall haveftiewing meanings (all terms defined
in this Section 2 or in other provisions of thisrAgment in the singular to have the same
meanings when used in the plural and vice versa):

“1934 Act” shall have the meaning set forth in 88tB0 hereof.

“Accepted Servicing Practices” shall mean, withpexg to any Mortgage Loan, those
mortgage servicing practices of prudent mortgageitey institutions which service mortgage
loans of the same type as such Mortgage Loan inutisdiction where the related Mortgaged
Property is located.

“Additional Purchased Mortgage Loans” shall have tieaning specified in Section 4.

“Affiliate” shall mean with respect to any Persamy “affiliate” of such Person, as such
term is defined in the Bankruptcy Code; provideo\waver, that with respect to Seller, it shall
mean any of Seller's Subsidiaries other than BNGtlysme, LLC.

“Agreement” shall mean this Master Repurchase Aymd, as the same may be
amended, supplemented or otherwise modified frome to time.

“Appraised Value” shall mean the value set forttumappraisal made in connection with
the origination of the related Mortgage Loan asuvlele of the Mortgaged Property.

“Assignment and Acceptance” shall have the measa@tdorth in Section 17 hereof.

“Assignment of Mortgage” shall have the meaning feeth in the related Custodial
Agreement of the applicable Custodian with respeetach Mortgage Loan.



“Asset Value” shall mean with respect to each Mage Loan, as of any date of
determination, the product of (i) the Purchase eRercentage and (ii) the lesser of (a) the
Market Value of such Mortgage Loan and (b) the tamding principal balance of such
Mortgage Loan. Without limiting the generality thie foregoing, Seller acknowledges that the
Asset Value may be reduced to zero by Buyer if:

€)) such Mortgage Loan ceases to be an Eligibledage Loan;

(b) Seller breached with respect to such Purchikethage Loan a representation or
warranty made by Seller in the Facility Documents;

(© the Purchased Mortgage Loan has been released the possession of the
applicable Custodian;

(d) when the Market Value for such Purchased Mg#gdaoan is added to the Market
Value for all other Purchased Mortgage Loans, therlkét Value for all Purchased Mortgage
Loans with respect to which Seller has deliverelbst note affidavit in lieu of an original
Mortgage Note exceeds 3% of the aggregate MarkieieVfar all Purchased Mortgage Loans;

(e) the Mortgage Loan is 30 or more days delinquent

“Bankruptcy Code” shall mean the United States Baptcy Code of 1978, as amended
from time to time.

“Bankruptcy Court” shall mean the United States IBaptcy Court for the Southern
District of New York.

“Business Day” shall mean a day other than (i) auiSay or Sunday, (ii) any day on
which banking institutions are authorized or regdiby law, executive order or governmental
decree to be closed in the State of New York ay &my day on which the New York Stock
Exchange is closed.

“Buyer” shall have the meaning provided in the hegdereof.

“Capital Lease Obligations” shall mean, for anydoer, all obligations of such Person to
pay rent or other amounts under a lease of (orralgeeement conveying the right to use)
Property to the extent such obligations are requioebe classified and accounted for as a capital
lease on a balance sheet of such Person under G#R for purposes of this Agreement, the
amount of such obligations shall be the capitaliaetbunt thereof, determined in accordance
with GAAP.

“Change of Control” shall mean:



(@) any transaction or event as a result of whielwrhan Brothers Holdings Inc.
ceases to own directly or indirectly all of the ikalpstock and other beneficial interests of Seller
or

(b) the sale, transfer, or other disposition ofalisubstantially all of Seller's assets
(excluding any such action taken in connection vatty whole loan sale or securitization
transaction); or

(© the consummation of a merger or consolidatibrgeller with or into another
entity or any other corporate reorganization (ie tnansaction or in a series of transactions).

“Chapter 11 Case” shall mean collectively the cdbas Buyer and certain of its direct
and indirect Subsidiaries commenced with the Bagptkyu Court by in each case filing a
voluntary petition for relief under Chapter 11 betBankruptcy Code on September 15, 2008
and periodically thereatfter.

“Code” shall mean the Internal Revenue Code of 188@&mended from time to time.
“Confidential Terms” shall have the meaning settfon Section 28 hereof.
“Costs” shall have the meaning set forth in Sectid(a) hereof.

“Custodial Agreement” shall mean with respect tohrellortgage Loan the related LBHI
Custodial Agreement and the related LBB Custodgie&ment, in either case, of the applicable
Custodian, as the same may be amended from titiraeo

“Custodian” shall mean (1) U.S. Bank National Asation, (2) Deutsche Bank National
Trust Company, (3) Bank of America, N.A., as susoedy merger to LaSalle National Bank,
and (4) Wells Fargo Bank, N.A., or any successoary of the foregoing under the related
Custodial Agreement.

“Default” shall mean an Event of Default or an etvélrat with notice or lapse of time or
both would become an Event of Default.

“Defaulting Party” shall mean either party thatldaio honor any payment obligation
under this Agreement or any Transaction hereunder.

“Dollars” and “$” shall mean lawful money of the lthd States of America.

“Due Date” shall mean the day of the month on whiuh Monthly Payment is due on a
Mortgage Loan, exclusive of any days of grace.

“Due Diligence Review” shall mean the performange Buyer of any or all of the
reviews permitted under Section 16 hereof with eespo any or all of the Mortgage Loans, as
desired by Buyer from time to time.



“Effective Date” shall mean the date upon which tdomditions precedent set forth in
Section 3(a) shall have been satisfied.

“Electronic Tracking Agreement” shall mean thattaer Electronic Tracking Agreement
dated as of the date hereof, among Buyer, Sell&R$ and MERSCORP, Inc., a Delaware
corporation, as the same may be amended from artime.

“Eligible Mortgage Loan” shall mean a First Lien Mgage Loan that is either (a)(i) a
residential Mortgage Loan insured or guaranteethbyFederal Housing Administration or the
U.S. Department of Veterans Affairs, (ii)) an othdt-A residential Mortgage Loan or (iii) a
reverse mortgage loan, and in each case was imtlimdéhe loan tape with a cut-off date of
January 30, 2009 provided to Buyer, and (b) angrothortgage loan approved in writing by
Buyer in its sole discretion including, in each egaall their related files, rights, intangibles,
escrows, claims and accounts, which, in either ,caseplies with the representations and
warranties set forth on Schedule 1 to this Agreégmen

“Escrow Payments” shall mean, with respect to angrtjhge Loan, the amounts
constituting ground rents, taxes, assessments,r wates, sewer rents, municipal charges,
mortgage insurance premiums, fire and hazard inserg@remiums, condominium charges, and
any other payments required to be escrowed by tbagdgor with the mortgagee pursuant to
the Mortgage or any other document.

“Event of Default” shall have the meaning specifiedection 12 hereof.
“Excluded Taxes” shall have the meaning specifire8ection 7(e) hereof.

“Facility Documents” shall mean this Agreement, tkmistodial Agreements, the
Electronic Tracking Agreement, the Master Serviseknowledgement Letter and, in each case,
any other documents executed and delivered in abionetherewith.

“Facility Fee” shall mean the product of the Maximé&urchase Price and fifty (50) basis
points (0.5%), paid ratably on a monthly basis dlierterm of this Agreement.

“Fannie Mae” shall mean Fannie Mae, or any succeabsoeto.
“FDIA” shall have the meaning set forth in Sect®hereof.
“FDICIA” shall have the meaning set forth in Seati®9 hereof.

“First Lien Mortgage Loan” shall mean a Mortgageahasecured by a first Lien on the
related Mortgaged Property.

“First Payment Default” shall mean, with respectatdlortgage Loan, the failure of the
Mortgagor to make the first Monthly Payment due emsuch Mortgage Loan on or before its
scheduled Due Date.



“Fitch” shall mean Fitch Ratings, Inc., or any sessor thereto.
“Freddie Mac” shall mean Freddie Mac, or any suscethereto.

“GAAP” shall mean generally accepted accountinqi@ples in the United States of
America, applied on a consistent basis and applidabth classification of items and amounts,
and shall include, without limitation, the officiahterpretations thereof by the Financial
Accounting Standards Board, its predecessors argessors.

“‘Governmental Authority” shall mean any nation oovgrnment, any state, county,
municipality or other political subdivision thereof any governmental body, agency, authority,
department or commission (including, without liniiba, any taxing authority) or any
instrumentality or officer of any of the foregoirfopcluding, without limitation, any court or
tribunal) exercising executive, legislative, judiciregulatory or administrative functions of or
pertaining to government and any corporation, gasimp or other entity directly or indirectly
owned by or controlled by the foregoing.

“High Cost Mortgage Loan” shall mean a Mortgage ih.atassified as (a) a “high cost”
loan under the Home Ownership and Equity Protecah of 1994 or (b) a “high cost,”
“threshold,” “covered,” or “predatory” loan undemyaother applicable state, federal or local law
(or a similarly classified loan using differentrt@nology under a law, regulation or ordinance
imposing heightened regulatory scrutiny or addaiolegal liability for residential mortgage
loans having high interest rates, points and/cs)fee

“Income” shall mean, with respect to any Mortgageah at any time, any principal
thereof then payable and all interest, dividendstber distributions payable thereon. Except
following the occurrence and during the continuatod an Event of Default, all Income may be
retained by Seller.

“Increased Cost Certificate” shall have the meamsi@igforth in Section 6(a) hereof.

“Indebtedness” shall mean, with respect to anyd®er&) obligations created, issued or
incurred by such Person for borrowed money (whellyeloan, the issuance and sale of debt
securities or the sale of Property to another Pesstject to an understanding or agreement,
contingent or otherwise, to repurchase such Prpfenin such Person); (b) obligations of such
Person to pay the deferred purchase or acquigitice of Property or services, other than trade
accounts payable (other than for borrowed monaging;, and accrued expenses incurred, in the
ordinary course of business, so long as such tadeunts payable are payable within 90 days of
the date the respective goods are delivered orréispective services are rendered; (C)
Indebtedness of others secured by a Lien on thpelRgoof such Person, whether or not the
respective Indebtedness so secured has been asbyrsiech Person; (d) obligations (contingent
or otherwise) of such Person in respect of lettdrgredit or similar instruments issued or
accepted by banks and other financial institutiforsthe account of such Person; (e) Capital
Lease Obligations of such Person; (f) obligatiohsuxh Person under repurchase agreements,
sale/buy-back agreements or like arrangementstn(ipbtedness of others guaranteed by such



Person; (h) all obligations of such Person incuinedonnection with the acquisition or carrying
of fixed assets by such Person; and (i) Indebtedokegeneral partnerships of which such Person
is a general partner.

“Indemnified Party” shall have the meaning settart Section 14(a) hereof.
“Insolvency Event” shall mean, for any Person:
€)) that such Person shall discontinue or abangenation of its business; or

(b) that such Person shall fail generally to, anadn writing its inability to, pay its
debts as they become due; or

(© a proceeding shall have been instituted in @rtcbaving jurisdiction seeking a
decree or order for relief in respect of such Relisoan involuntary case under any applicable
bankruptcy, insolvency, liquidation, reorganizatamother similar law now or hereafter in effect,
or a receiver, liquidator, assignee, trustee, cliatg sequestrator, conservator or other similar
official shall have been appointed for such Persoripr any substantial part of its property, or
for the winding-up or liquidation of its affairsr o

(d) the commencement by such Person of a voluntasg under any applicable
bankruptcy, insolvency or other similar law nowhareafter in effect, or such Person’s consent
to the entry of an order for relief in an involuntaase under any such Law, or consent to the
appointment of or taking possession by a receiliguidator, assignee, trustee, custodian,
sequestrator, conservator or other similar offiolatuch Person, or for any substantial part of its
property, or any general assignment for the beoéfiteditors; or

(e) that such Person shall become insolvent; or

() if such Person or its Affiliate is a corporatiosuch Person or its Affiliate shall
take any corporate action in furtherance of, ordbgon of which would result in any of the
actions set forth in the preceding clause (a),(()),(d) or (e).

“LBB Custodial Agreement” shall mean any of: (1ethmended and Restated Flow
Custodial Agreement dated as of November 1, 20@%dmn Seller and U.S. Bank National
Association; (2) the Custodial Agreement dated fadvlarch 15, 2000 between Seller and
Deutsche Bank National Trust Company, f.k.a BanHetust Company of California, N.A.; (3)
the Custodial Agreement dated as of July 13, 199%den Seller and Bank of America, N.A.,
as successor by merger to LaSalle National Bandt;(dhthe Custody Agreement dated as of
April 1, 2000 between Seller and Wells Fargo BaA., as successor by merger to Northwest
Bank Minnesota, N.A., as the same may be amendedtime to time.

“LBHI Custodial Agreement” shall mean any of: (hletAmended and Restated Flow
Custodial Agreement dated as of November 1, 20Q%dsn Lehman Capital, a division of
Buyer, and U.S. Bank National Association; (2) @ustodial Agreement dated as of March 30,



1995 between Lehman Capital, a division of Buyad Beutsche Bank National Trust Company,
f.k.a Bankers Trust Company of California, N.A.) (Be Custodial Agreement dated as of
December 2, 1998 between Lehman Capital, a divisiduyer, and Bank of America, N.A., as

successor by merger to LaSalle National Bank; a)dti{e Custody Agreement dated as of
March 1, 1996 between Lehman Capital, a divisioBoyer, and Wells Fargo Bank, N.A., as

successor by merger to Northwest Bank MinnesotA,,Mis the same may be amended from
time to time.

“LIBOR Rate” shall mean, with respect to each dayransaction is outstanding, the rate
per annum equal to the rate appearing at pagettiecfelerate Screen as one-month LIBOR on
such date (and if such date is not a Business hay..IBOR Rate in effect on the Business Day
immediately preceding such date), and if such shtdl not be so quoted, the rate per annum at
which Buyer or its Affiliate is offered Dollar depibs at or about 10:00 a.m., New York City
time, on such date, by prime banks in the interbaunodollar market where the eurodollar and
foreign currency exchange operations in respedsdfransactions are then being conducted for
delivery on such day for a period of one month emdn amount comparable to the amount of
the Transactions outstanding on such day.

“Lien” shall mean any lien, claim, charge, restont pledge, security interest, mortgage,
deed of trust or other encumbrance.

“‘LTV” shall mean with respect to any Mortgage Loathme ratio of the original
outstanding principal amount of the Mortgage Loarihe lesser of (a) the Appraised Value of
the Mortgaged Property at origination or (b) if Mertgaged Property was purchased within 12
months of the origination of the Mortgage Loan, plechase price of the Mortgaged Property.

“Margin Call” shall have the meaning specified iec8on 4.
“Margin Deficit” shall have the meaning specified$ection 4.

“Market Value” shall mean, as of any date with exggo any Purchased Mortgage Loan,
the price at which such Mortgage Loan could realddysold as determined by Buyer in its sole
discretion on a weekly basis. The Market ValuamfEligible Mortgage Loan shall initially be
determined by the Pricing Agent, such determinatitmbe made on at least a monthly basis
with respect to the entire portfolio of Eligible Mgage Loans at the time owned by Seller (but
shall be so determined as of any other date butnieoé than once weekly if requested by Buyer),
but shall be subject to adjustment by Buyer (3wch value as shall be determined by Buyer and
reflected in documentation with respect to all o€ls portfolio to be provided by Buyer and
accepted by Seller at the time Seller agrees axefate a Transaction and (ii) thereafter, but not
sooner than one week after a Transaction is effigeti) as reflected in documentation with
respect to all of such portfolio to be provided3®siler to Buyer. (For the avoidance of doubt,
such prohibition on further adjustment in the PriciAgent’s valuation of Eligible Mortgage
Loans shall apply both with respect to the Purathdsmns subject to a Transaction and all other
Eligible Mortgage Loans owned by Seller). To asBisyer in determining if an adjustment to



the Pricing Agent’s valuation is appropriate, Segvishall provide such information with respect
to the Mortgage Loans as Buyer may reasonably stgue

“Master Servicer” shall mean Aurora Loan Servicé€L

“Material Adverse Effect” shall mean a material acse effect on (a) the ability of Seller
to perform its obligations under any of the Fagildocuments to which it is a party, (b) the
validity or enforceability of any of the Facilitydauments, (c) the rights and remedies of Buyer
under any of the Facility Documents, or (d) the éisgalue of the Purchased Mortgage Loans,
taken as a whole.

“Maximum Purchase Price” shall mean Three Hundregerity-Five Million Dollars
($325,000,000).

“MERS” shall mean Mortgage Electronic Registrati@ystems, Inc., a Delaware
corporation, or any successor thereto.

“MERS System” shall mean the system of recordiagdfers of mortgages electronically
maintained by MERS.

“Monthly Payment” shall mean the scheduled mongf/dyment of principal and interest
on a Mortgage Loan.

“Moody’s” shall mean Moody’s Invest® Service, Inc. or any successors thereto.

“Mortgage” shall mean each mortgage, assignmenteofs, security agreement and
fixture filing, or deed of trust, assignment of tgnsecurity agreement and fixture filing, deed to
secure debt, assignment of rents, security agrelearh fixture filing, or similar instrument
creating and evidencing a first lien on real proypend other property and rights incidental
thereto.

“Mortgage File” shall mean the mortgage loan docai®ién the possession or under the
control of the applicable Custodian.

“Mortgage Interest Rate” shall mean the rate oénest borne on a Mortgage Loan from
time to time in accordance with the terms of tHatesl Mortgage Note.

“Mortgage Loan” shall mean any loan evidenced byiatgage Note and secured by a
Mortgage encumbering Mortgaged Property consisting single family residence and owned
by Seller prior to the Transactions.

“Mortgage Loan Schedule” shall mean with respecinyg Transaction as of any date, a
mortgage loan schedule in the form of a compuiee ta& other electronic medium generated by
Seller and delivered to Buyer and the applicablst@iian, which provides information relating
to the Purchased Mortgage Loans in a format acbkpta Buyer.



“Mortgage Loan Schedule and Exception Report” shakan the mortgage loan
schedules and exception reports of the applicabtddian with respect to each Mortgage Loan.

“Mortgage Note” shall mean the promissory note thieo evidence of the indebtedness of
a Mortgagor secured by a Mortgage.

“Mortgaged Property” shall mean the real properégusing repayment of the debt
evidenced by a Mortgage Note.

“Mortgagor” shall mean the obligor or obligors onMortgage Note, including any
Person who has assumed or guaranteed the obligatidhe obligor thereunder.

“Nondefaulting Party” shall mean the party othartithe Defaulting Party.

“Obligations” shall mean any amounts due and payalyl Seller to Buyer in connection
with any Transaction hereunder, together with ggethereon (including interest which would
be payable as post-petition interest in connectith any bankruptcy or similar proceeding) and
all other amounts, fees or expenses which are payayeunder or under any of the Facility
Documents.

“OFAC” shall have the meaning set forth in Secti@{q) hereof.
“P&I Accounts” shall have the meaning set forttSection 11(n) hereof
“Payment Date” shall mean the Repurchase Date.

“Periodic Advance Repurchase Payment” shall haeentteaning specified in Section
5(a).

“Person” shall mean any individual, corporation,mgany, voluntary association,
partnership, joint venture, limited liability compa trust, unincorporated association or
government (or any agency, instrumentality or prdltsubdivision thereof).

“PMI Policy” shall mean a policy of primary mortgagyuaranty insurance issued by a
Qualified Insurer, as required by this Agreemerthwespect to certain Mortgage Loans.

“Post-Default Rate” shall mean a rate equal tosima of (a) the Pricing Rate plus (b)
two percent (2.00%).

“Price Differential” shall mean, with respect toyafransaction hereunder as of any date,
the aggregate amount obtained by daily applicatdnthe Pricing Rate (or, during the
continuation of an Event of Default, by daily apgglion of the Post-Default Rate) for such
Transaction to the Purchase Price for such Traimsaoh a 360-day per year basis for the actual
number of days during the period commencing on (actliding) the Purchase Date for such
Transaction and ending on (but excluding) the Relpage Date .



“Pricing Agent” shall mean Pentalpha Group, LLCaarAffiliate thereof.

“Pricing Rate” shall mean a rate per annum equ#héosum of (a) the LIBOR Rate plus
(b) the Pricing Spread.

“Pricing Spread” shall mean 600 basis points (6%).
“Prohibited Person” shall have the meaning sehfortSection 10(y) hereof.

“Property” shall mean any right or interest in or groperty of any kind whatsoever,
whether real, personal or mixed and whether taagbintangible.

“Purchase Date” shall mean the date on which Pgezhdortgage Loans are transferred
by Seller to Buyer or its designee.

“Purchase Price” shall mean, on the Purchase Mageprice at which each Purchased
Mortgage Loan is transferred by Seller to Buyer,iclwhshall equal the Purchase Price
Percentage multiplied by the lesser of (i) the Maalue of such Purchased Mortgage Loan
and (ii) the unpaid principal balance of such Pasgd Mortgage Loan.

“Purchase Price Percentage” shall mean such pagempints as set forth on Exhibit A
attached hereto.

“Purchased Mortgage Loans” shall mean the Mortdamgns sold by Seller to Buyer in a
Transaction, and any Additional Purchased Mortdaggns as evidenced by a Mortgage Loan
Schedule and Exception Report delivered by Sedl@uyer and/or a Trust Receipt.

“Qualified Insurer” shall mean a mortgage guarangurance company duly authorized
and licensed where required by law to transactgage guaranty insurance business.

“Rating Agency” shall mean any of S&P, Moddyor Fitch.

“Records” shall mean all instruments, agreementsaher books, records, and reports
and data generated by other media for the storagefamation maintained by Seller or any
other person or entity with respect to a Purchddedgage Loan. Records shall include the
Mortgage Notes, any Mortgages, the Mortgage Files,credit files related to the Purchased
Mortgage Loan and any other instruments neceseatgdument or service a Mortgage Loan.

“Register” shall have the meaning set forth in #eci8 hereof.

“Regulations T, U and X” shall mean RegulationdJTand X of the Board of Governors
of the Federal Reserve System (or any successer)th@ same may be modified and
supplemented and in effect from time to time.

“REO Property” shall mean a Mortgaged Property @eguthrough foreclosure or by
deed in lieu of foreclosure.
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“Repurchase Assets” shall have the meaning provird&skction 8 hereof.

“Repurchase Date” shall mean the date on whiche6alto repurchase the Purchased
Mortgage Loans subject to a Transaction from Buagrspecified in the related Transaction
Request and subject to Section 3(d), or if not gpeciied, on a date requested pursuant to
Section 3(d) or on the Termination Date, includangy date determined by application of the
provisions of Sections 3 or 13 and upon any Chafigsontrol.

“Repurchase Price” shall mean the price at whickclfased Mortgage Loans are to be
transferred from Buyer or its designee to Sellesrugermination of a Transaction, which will be
determined in each case (including Transactiommiteble upon demand) as the sum of the
Purchase Price and the unpaid Price Differentialfalse date of such determination.

“Requirement of Law” shall mean as to any Persba,dertificate of incorporation and
by-laws or other organizational or governing docota@f such Person, and any law, treaty, rule,
regulation, procedure or determination of an aaboir or a court or other Governmental
Authority, in each case applicable to or bindingpmsuch Person or any of its property or to
which such Person or any of its property is subject

“S&P” shall mean Standard & PosrRatings Services, or any successor thereto.
“SEC” shall have the meaning set forth in Secti6rhdreof.

“Section 4402” shall mean Section 4402 of Titleaf2he United States Code.
“Section 7 Certificate” shall have the meaningfeeth in Section 7(e) hereof.
“Seller” shall have the meaning provided in thecieg hereof.

“Servicer” shall mean collectively Master Servicand other primary servicers, each
hired by Seller (at its own expense) and with therpvritten consent of Buyer.

“Master Servicer Acknowledgement Letter” shall hakie meaning set forth in Section
13 hereof.

“SIPA” shall have the meaning set forth in Sect8ihhereof.

“Subsidiary” shall mean, with respect to any Peysaty corporation, partnership or other
entity of which at least a majority of the secwstior other ownership interests having by the
terms thereof ordinary voting power to elect a mgjaf the board of directors or other persons
performing similar functions of such corporatiorarimership or other entity (irrespective of
whether or not at the time securities or other awime interests of any other class or classes of
such corporation, partnership or other entity shalle or might have voting power by reason of
the happening of any contingency) is at the tinreaty or indirectly owned or controlled by
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such Person or one or more Subsidiaries of suckoResr by such Person and one or more
Subsidiaries of such Person.

“Tangible Net Worth” shall mean, for any Persoroés particular date, (a) all amounts
which would be included under capital on a balasbeet of such Person at such date,
determined in accordance with GAAP, less (b) (i)oants owing to such Person from its
Affiliates, or from officers, employees, sharehaller other Persons similarly affiliated with
such Person, (ii) intangible assets and (iii) defétax charge.

“Taxes” shall have the meaning set forth in Sect(a) hereof.

“Termination Date” shall mean the date which is s from the date hereof which
shall be September 12, 2009, as may be extendeuitmal agreement between Buyer and Seller.

“Transaction” shall have the meaning specified éct®n 1.

“Transaction Request” shall mean a request fromeSab Buyer to enter into a
Transaction.

“Trust Receipt” shall have the meaning set forththa related Custodial Agreement of
the applicable Custodian with respect to each MaglLoan, except that in the case of the
Custodial Agreements with Bank of America, N.A. sascessor to LaSalle National Bank, such
term shall mean the Initial Certification specifigerein.

“Uniform Commercial Code” shall mean the Uniformr@mercial Code as in effect from
time to time in the State of New York; providedttidy reason of mandatory provisions of law,
the perfection or the effect of perfection or noarfection of the security interest in any
Repurchase Assets or the continuation, renewalnfsreement thereof is governed by the
Uniform Commercial Code as in effect in a jurisoiot other than New York, “Uniform
Commercial Code” shall mean the Uniform Commerdade as in effect in such other
jurisdiction for purposes of the provisions hereefating to such perfection or effect of
perfection or non perfection.

Section 3. Initiation; Termination

€)) Conditions Precedent to Initial TransactiolBuyer's agreement to enter into the
initial Transaction hereunder is subject to thesgattion, immediately prior to or concurrently
with the making of such Transaction, of the comditprecedent that Buyer shall have received
from Seller the Facility Fee and any fees and esperpayable hereunder, and all of the
following documents, each of which shall be reabbnaatisfactory to Buyer and its counsel in
form and substance:

(1) The following Facility Documents delivered to Buyer
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(A) Repurchase Agreement. This Agreement, duly exdchtethe
parties thereto;

(B) Custodial Agreements. The LBHI Custodial Agreemeruly
executed by the parties thereto;

(C) Electronic Tracking Agreement. The Electronic Tkiag
Agreement entered into, duly executed and delivbketthe parties thereto; and

(D) Master Servicer Acknowledgement Letter. A fully eented
Master Servicer Acknowledgement Letter in the fattached hereto as Exhibit C.

(i) Organizational Documents. A certificate of corgeraxistence of Seller
delivered to Buyer prior to the Effective Date (bunavailable, as soon as available thereafter)
and certified copies of the charter and by-lawsdguivalent documents) of Seller and of all
corporate or other authority for Seller with redptecthe execution, delivery and performance of
the Facility Documents and each other documenetddivered by Seller from time to time in
connection herewith.

(i)  Security Interest. Evidence that all other actioesessary or, in the
opinion of Buyer, desirable to perfect and protatyer’s interest in the Purchased Mortgage
Loans and other Repurchase Assets have been tak@duading, without limitation, UCC
searches and duly authorized and filed Uniform Cenumal Code financing statements on Form
UCC-1.

(iv)  Approvals. True and correct copies of the writpprovals by the Office
of Thrift Supervision of the transactions contengiishereby.

(v) Other Documents. Such other documents as Buyer reagonably
request, in form and substance reasonably accegt@mBuyer.

(b) Conditions Precedent to all Transactiondpon satisfaction of the conditions set
forth in this Section 3(b), Buyer shall enter iatd@ransaction with Seller. Buyer’s obligation to
enter into each Transaction (including the inifigdnsaction) is subject to the satisfaction of the
following further conditions precedent, both immegdly prior to entering into such Transaction
and also after giving effect thereto and to thended use thereof:

(1) Due Diligence Review. Without limiting the genetalof Section 16
hereof, Buyer shall have completed, to its satigdac its due diligence review of the related
Mortgage Loans and Seller.

(i) No Default. No Default shall have occurred andcbetinuing under the
Facility Documents.
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(i)  Representations and Warranties. Both immediatetior pto the
Transaction and also after giving effect theretad ao the intended use thereof, the
representations and warranties made by Seller atidde10 hereof, shall be true, correct and
complete on and as of such Purchase Date in adirrabtespects with the same force and effect
as if made on and as of such date (or, if any segfesentation or warranty is expressly stated to
have been made as of a specific date, as of sedifisglate).

(iv) Maximum Purchase Price. After giving effect to thequested
Transaction, the aggregate outstanding Purchase foi all Purchased Mortgage Loans subject
to then outstanding Transactions under this Agregrsieall not exceed the Maximum Purchase
Price.

(v) No Margin Deficit. After giving effect to the reqsted Transaction, the
Asset Value of all Purchased Mortgage Loans exc#eelsaggregate Purchase Price for such
Transactions.

(vi)  Transaction Request. On or prior to 10:00 a.mw(Nerk Time) on the
Business Day immediately prior to the applicablechRase Date, Seller shall have delivered to
Buyer (a) a Transaction Request, and (b) a Mortgage Schedule.

(vii) Trust Receipt and Mortgage Loan Schedule dfxteption Report.
Buyer or its designee shall have received fromatiyaicable Custodian on or before the day of a
Transaction the related Trust Receipt and Mortdaggs Schedule and Exception Report (which
shall not list any material exceptions) under thlated LBHI Custodial Agreement in form and
substance satisfactory to Buyer and duly executed.

(viii) Seller, Buyer and the banks at which the P&dcounts are located shall
have entered into a control agreement in a forreamreably satisfactory to Buyer.

Each Transaction Request delivered by Seller sbalstitute a certification by Seller that
all the conditions set forth in clauses (i) throughi) of this Section 3(b) have been satisfied
(both as of the date of such notice or requesiaanaf Purchase Date).

(© Initiation.

0] Seller shall deliver a Transaction Request to Buwyeor prior to the date
and time set forth in Section 3(b)(vi) prior to @mhg into any Transaction, substantially in the
form attached as Exhibit B hereto. The TransacdRequest shall specify any additional terms
or conditions of the Transaction agreed to by $ealed Buyer and not inconsistent with this
Agreement. Each Transaction Request, together whik Agreement, shall constitute
conclusive evidence of the terms agreed betweeneBuayd Seller with respect to the
Transaction to which the Transaction Request reledaad Buyer's disbursement and Seller's
acceptance of the related proceeds shall consBuyer’'s and Seller’ agreement to the terms of
such Transaction Request. It is the intentionhef parties that each Transaction Request shall
not be separate from this Agreement but shall bden@apart of this Agreement. In the event
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that any terms or conditions of any Transaction uRst are inconsistent, or in direct conflict,
with this Agreement, the terms of this Agreemerdlisprevail; provided that the Transaction
Request and this Agreement shall be construed toubmilative to the extent possible. Such
Transaction Request shall include a Mortgage Loaehe@ule with respect to the Mortgage
Loans to be sold in such requested Transaction.

(i) The Repurchase Date for each Transaction shallbeolater than the
Termination Date.

(i)  Subject to the terms and conditions of this Agrestmeuring such period
Seller may sell to Buyer, repurchase from Buyer sasgll to Buyer Eligible Mortgage Loans
hereunder.

(iv)  Subject to the provisions of this Section 3, thecRase Price shall then be
made available to Seller by Buyer transferring,wige transfer, in the aggregate amount of such
Purchase Price in immediately available funds.

(d) Repurchase

(1) Seller shall repurchase Purchased Mortgage Loahktes than four (4)

Business Days following the date of the relevanan®action, unless Buyer agrees to an
extension of the Repurchase Date, and Seller mpyrekase Purchased Mortgage Loans
without penalty or premium on an earlier date. TRepurchase Price payable for the
repurchase of any such Purchased Mortgage Loahlshatduced as provided in Section 5(d).
If Seller intends to make such a repurchase bef@mdRepurchase Date, Seller shall give one (1)
Business Day’s prior written notice thereof to Byydesignating the Purchased Mortgage Loans
to be repurchased. If such notice is given, thewarmspecified in such notice shall be due and
payable on the date specified therein, and, onipgceuch amount shall be applied to the
Repurchase Price for the designated Purchased adgfmrtigoans.

(i) On the Repurchase Date, termination of the Tramsaetill be effected

by reassignment to Seller or their designee oPtilnehased Mortgage Loans (and any Income in
respect thereof received by Buyer not previousbdited or transferred to, or applied to the
Obligations of Seller pursuant to Section 5), fimed clear of any security interest, lien,
encumbrance or other restrictions created by Buggainst the simultaneous transfer of the
Repurchase Price to an account of Buyer. Suclgatioin to repurchase exists without regard to
any prior or intervening liquidation or foreclosusgh respect to any Purchased Mortgage Loan
(but liquidation or foreclosure proceeds received Buyer shall be applied to reduce the
Repurchase Price for such Purchased Mortgage Lo@ach Payment Date except as otherwise
provided herein). Seller is obligated to obtaie Mortgage Files from the applicable Custodian
or Buyer or its designee at Seller's expense orRéifgurchase Date.
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Section 4. Margin Amount Maintenance

€)) Buyer shall determine the Asset Value of the Pwsetlaviortgage Loans at such
intervals as Buyer may choose; provided, howevet such intervals may not be more often
than weekly.

(b) If at any time seven (7) days or more after a PagelDate, upon a calculation of
the Asset Value of the Purchased Mortgage Loangesuto all Transactions after taking into
account any adjustment made in accordance withdéfmition of Market Value herein, the
aggregate Asset Value of all such Purchased Moetgiagns is less than 100% of the aggregate
outstanding Purchase Price for all Purchased Mgetigaoans subject to then outstanding
Transactions under this Agreement (a “Margin Dé&ficthen Buyer may, by notice to Seller (as
such notice is more particularly set forth belowMargin Call”), require Seller to transfer to
Buyer or its designee cash or Eligible Mortgagerisoéor other assets reasonably acceptable to
Buyer in its sole discretion) (“Additional Purchds®lortgage Loans”) so that the aggregate
Asset Value of the Purchased Mortgage Loans, imufudny such cash or Additional Purchased
Mortgage Loans, will thereupon equal or exceed 1@¥%hmhe aggregate Purchase Price for all
Transactions. In the event Buyer delivers a Mafgahl to Seller on any Business Day, Seller
shall be required to transfer cash or AdditionalcRased Mortgage Loans no later than 5 p.m.
(New York City time) on the following Business Day.

(© Buyer’s election, in its sole and absolute disoretnot to make a Margin Call at
any time there is a Margin Deficit shall not in amgy limit or impair its right to make a Margin
Call at any time a Margin Deficit exists.

(d)  Any cash transferred to Buyer pursuant to Secti@y) dbove shall be credited
against the Repurchase Price of the related Traosac

Section 5. Periodic Advance Repurchase Payments: Income

(@) Notwithstanding that Buyer and Seller intend threg Transactions hereunder be
sales to Buyer of the Purchased Mortgage Loansalfopurposes except accounting and tax
purposes, Seller shall pay to Buyer the accretdaevaf the Price Differential (less any amount
of such Price Differential previously paid by Selte Buyer) plus the amount of any unpaid
Margin Deficit (each such payment, a “Periodic Adea Repurchase Payment”’) on each
Payment Date. Notwithstanding the preceding serteahSeller fails to make all or part of the
Periodic Advance Repurchase Payment on any PayDeat the Pricing Rate shall be equal to
the Post-Default Rate until the Periodic Advancgurehase Payment is received in full by
Buyer.

(b) If Seller shall fail to pay in full any accrued Relic Advance Repurchase
Payment, Repurchase Price or any other amount wdigpayable to Buyer under the Facility
Documents (whether on the Repurchase Date, TenmnBiate, by acceleration or otherwise),
interest shall accrue on such amount at a ratel ¢gtlae Post-Default Rate for the period from
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and including the due date thereof to but excludhmg date the same is paid in full. Default
interest payable hereunder shall accrue daily aatl Be payable upon such accrual.

(c) For so long as no Event of Default has occurrgdBliyer hereby grants Seller a
license to directly receive all Income paid or disited on or in respect of the Repurchase
Assets; (i) all Income constituting principal onscheduled prepayments in respect of a
Repurchase Asset that is received by Buyer, sleatetained by Buyer and shall be applied by
Buyer to reduce the Repurchase Price of such ReasecAsset; and (iii) all other Income
received by Buyer shall be remitted to Seller.

(d) The license granted under Section 5(c) above shiatimatically terminate upon
the occurrence of an Event of Default without ferthct or instrument. Any and all Income in
respect of Repurchase Assets received by Sellemfolg the termination of such license (which
shall automatically occur following the occurrerafen Event of Default) shall be paid by Seller
to Buyer and shall be applied by Buyer to redueamounts that comprise the Obligations in
any manner that it shall elect. Until so paid ®ll& to Buyer, all Income received by Seller
shall be held by Seller in trust for Buyer, segtedafrom other funds of Seller, and shall
forthwith upon receipt by Seller be turned overBuyer in the exact form received by Seller
(duly endorsed by Seller to Buyer, if required).

(e) Buyer shall offset against the Repurchase Priceawh such Transaction all
Income and Periodic Advance Repurchase Paymeniallgcteceived by Buyer, excluding any
default interest.

Section 6. Requirements of Law

€)) If any Requirement of Law (other than with respectiny amendment made to
Buyer’s certificate of incorporation and by lawsather organizational or governing documents)
or any change in the interpretation or applicatibareof or compliance by Buyer with any
request or directive (whether or not having thecdoof law) from any central bank or other
Governmental Authority made subsequent to the loerteof:

(1) shall subject Buyer to any Tax or increased Taamf kind whatsoever
with respect to this Agreement or any Transactioohange the basis of taxation of payments to
Buyer in respect thereof;

(i) shall impose, modify or hold applicable any reserspecial deposit,
compulsory loan or similar requirement against @skeld by, deposits or other liabilities in or
for the account of, advances, or other extensidrgenlit by, or any other acquisition of funds
by, any office of Buyer which is not otherwise imded in the determination of the LIBOR Rate
hereunder;

(i)  shall impose on Buyer any other condition;
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and the result of any of the foregoing is to inse#he cost to Buyer, by an amount
which Buyer deems to be material, of entering, iooiig or maintaining any Transaction or to
reduce any amount due or owing hereunder in regbeceof, then, in any such case, upon
Seller’ receipt from Buyer of a certificate thattssdéorth in reasonable detail the good faith
calculation of the additional amount or amountsads compensate Buyer for such increased
cost or reduced amount receivable and basis thefafo“Increased Cost Certificate”), Seller
shall promptly to pay Buyer such additional amoaméamounts as set forth in the Increased Cost
Certificate.

(b) If Buyer shall have determined that the adoptionoofany change in any
Requirement of Law (other than with respect to amendment made to Buyer’s certificate of
incorporation and by laws or other organizationalgoverning documents) regarding capital
adequacy or in the interpretation or applicatioerd¢lof or compliance by Buyer or any
corporation controlling Buyer with any request @edtive regarding capital adequacy (whether
or not having the force of law) from any Governnamiuthority made subsequent to the date
hereof shall have the effect of reducing the rétetrn on Buyer’'s or such corporation’s capital
as a consequence of its obligations hereunder leval below that which Buyer or such
corporation could have achieved but for such adoptchange or compliance (taking into
consideration Buyer's or such corporation’s pobcigith respect to capital adequacy) by an
amount deemed by Buyer to be material, then fraonetto time, upon Seller’ receipt of an
Increased Cost Certificate, Seller shall promp#y o Buyer such additional amount or amounts
as set forth in the Increased Cost Certificate.

(c) If Buyer becomes entitled to claim any additionahcaunts pursuant to this
Section, it shall promptly notify Seller of the ewdyy reason of which it has become so entitled.
An Increased Cost Certificate as to any additicarabunts payable pursuant to this Section
submitted by Buyer to Seller shall be conclusivéhimabsence of manifest error.

Section 7. Taxes

Seller hereby agrees to pay any present or fitam@p, recording, documentary, excise,
property or value-added taxes, or similar taxesy@és or levies that arise from any payment
made under or in respect of this Agreement or atieroFacility Document or from the
execution, delivery or registration of, any perfame under, or otherwise with respect to, this
Agreement or any other Facility Document.

Section 8.  Security Interest; Buyer’'s Appointment as Attorney4n-Fact

(@ Security Interest Although the parties intend that all Transadidwereunder be
sales and purchases (other than for accountingaanpurposes) and not loans, in the event any
such Transactions are deemed to be loans, Seltebyh@ledges to Buyer as security for the
performance by Seller of the Obligations and hemgiaynts, assigns and pledges to Buyer a fully
perfected first priority security interest in therBhased Mortgage Loans, the Records, and all
servicing rights owned by Seller, if any, relatedtlte Purchased Mortgage Loans, the Facility
Documents (to the extent such Facility Documentd Seller’ right thereunder relate to the
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Purchased Mortgage Loans), any Property relatingrny Purchased Mortgage Loan or the
related Mortgaged Property, all insurance policeesl insurance proceeds relating to any
Purchased Mortgage Loan or the related Mortgagegd®ty, including but not limited to any
payments or proceeds under any related primaryranse or hazard insurance, any Income
relating to any Purchased Mortgage Loan and anyracinrights, accounts (including any
interest of Seller in escrow accounts) and any rogayments, rights to payment (including
payments of interest or finance charges) and gemgamgibles to the extent that the foregoing
relates to any Purchased Mortgage Loan and any a$isets relating to the Purchased Mortgage
Loans (including, without limitation, any other acmts) or any interest in the Purchased
Mortgage Loans, and any proceeds (including thetedl securitization proceeds) and
distributions and any other property, rights, titleinterests as are specified on a Trust Receipt
and Mortgage Loan Schedule and Exception Repott res$pect to any of the foregoing, in all
instances, whether now owned or hereafter acquirenly existing or hereafter created
(collectively, the “Repurchase Assets”). Sellereliy authorizes Buyer to file such financing
statement or statements relating to the Repurchasets as Buyer, at its option, may deem
appropriate, which shall be in form and substaeesanably acceptable to Seller; provided that
Seller shall give comments, if any, on the drafsw¢h statement within three (3) Business Days
of receiving such draft. Seller shall pay thenfilicosts for any financing statement or
statements prepared pursuant to this Section 8.

(b) Buyer’'s Appointment as Attorney in FactSeller hereby irrevocably constitutes
and appoints Buyer and any officer or agent theneah full power of substitution, as its true
and lawful attorney-in-fact with full irrevocableower and authority in the place and stead of
Seller and in the name of Seller or in its own nafram time to time in Buyer’s discretion, for
the purpose of carrying out the terms of this Agreet, to take any and all appropriate action
and to execute any and all documents and instrianehich may be reasonably necessary or
desirable to accomplish the purposes of this Agesgnand, without limiting the generality of
the foregoing, Seller hereby gives Buyer the poavet right, on behalf of Seller, without assent
by, but with notice to, Seller, if an Event of Delfiashall have occurred and be continuing, to do
the following:

0] in the name of Seller, or in its own name, or othge, to take possession
of and endorse and collect any checks, drafts,snateceptances or other instruments for the
payment of moneys due with respect to any otheuuRb@ase Assets and to file any claim or to
take any other action or proceeding in any courtlas? or equity or otherwise deemed
appropriate by Buyer for the purpose of collectamy and all such moneys due with respect to
any other Repurchase Assets whenever payable;

(i) to pay or discharge taxes and Liens levied or plame or threatened
against the Repurchase Assets;

(i)  (A) to direct any party liable for any payment unday Repurchase
Assets to make payment of any and all moneys du® tweecome due thereunder directly to
Buyer or as Buyer shall direct; (B) to ask or dethéor, collect, receive payment of and receipt
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for, any and all moneys, claims and other amounésat to become due at any time in respect of
or arising out of any Repurchase Assets; (C) ton sigd endorse any invoices, assignments,
verifications, notices and other documents in cotioe with any Repurchase Assets; (D) to
commence and prosecute any suits, actions or mtogeeat law or in equity in any court of
competent jurisdiction to collect the Repurchassess or any proceeds thereof and to enforce
any other right in respect of any Repurchase Asggjso defend any suit, action or proceeding
brought against Seller with respect to any Repwselfssets; (F) to settle, compromise or adjust
any suit, action or proceeding described in clg&3eabove and, in connection therewith, to give
such discharges or releases as Buyer may deempajapep and (G) generally, to sell, transfer,
pledge and make any agreement with respect tchernweise deal with any Repurchase Assets as
fully and completely as though Buyer were the altgobwner thereof for all purposes, and to
do, at Buyer’s option and Seller’ expense, at amgtand from time to time, all acts and things
which Buyer deems necessary to protect, preserveabdze upon the Repurchase Assets and
Buyer’s Liens thereon and to effect the intentho$ tAgreement, all as fully and effectively as
Seller might do.

Seller hereby ratify all that said attorneys skaMfully do or cause to be done by virtue
hereof. This power of attorney is a power coupl&tt an interest and shall be irrevocable.

Seller also authorize Buyer, if an Event of Defahlall have occurred, from time to time,
to execute, in connection with any sale providedifoSection 13 hereof, any endorsements,
assignments or other instruments of conveyanceamsfer with respect to the Repurchase
Assets.

The powers conferred on Buyer hereunder are stbefyrotect Buyer’s interests in the
Repurchase Assets and shall not impose any duty igo exercise any such powers. Buyer
shall be accountable only for amounts that it dlstuaceives as a result of the exercise of such
powers, and neither it nor any of its officersediors, employees or agents shall be responsible
to Seller for any act or failure to act hereundeept for its or their own gross negligence or
willful misconduct.

Section 9. Payment, Transfer and Custody

(@) Unless otherwise mutually agreed in writing, alinsfers of funds to be made by
Seller hereunder shall be made in Dollars, in imatety available funds, without deduction,
set-off or counterclaim, to Buyer at the followiagcount maintained by Buyer: Account No.
3078-4686, for the account of Lehman Brothers HwdiInc.; Reference: Lehman Brothers
Bank, FSP Warehouse, Citibank, ABA No. 021-000-089the date on which such payment
shall become due. Seller acknowledges that itnobagghts of withdrawal from the foregoing
account.

(b)  On the Purchase Date for each Transaction, owneo$ithe Purchased Mortgage
Loans shall be transferred to Buyer or its desigagainst the simultaneous transfer of the
Purchase Price to the following account of Selkeras otherwise directed in writing by Seller):
Account No. 124700002613, for the account of LehrBasthers Bank, FSB, Delaware Retail
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Clearing, Lehman Brothers Bank FSB, ABA No. 23113®1Attn: Delaware Retail Clearing.
With respect to the Purchased Mortgage Loans bstdy by Seller on a Purchase Date, Seller
hereby sells, transfers, conveys and assigns terBanjits designee without recourse, but subject
to the terms of this Agreement, all their respetight, title and interest in and to the Purchased
Mortgage Loans together with all right, title anderrest in and to the proceeds of any related
Repurchase Assets.

Section 10. Representations

Seller represents and warrants to Buyer that asPamghase Date and as of the date of
this Agreement:

(@  Acting as Principal Seller will engage in such Transactions as ppaic(or, if
agreed in writing in advance of any Transactiontbhg other party hereto, as agent for a
disclosed principal).

(b) No Broker Seller has not dealt with any broker, investmasuiker, agent, or
other person, except for Buyer, who may be entitiecainy commission or compensation in
connection with the sale of Purchased Mortgage E@amsuant to this Agreement.

(c) Organization, Etc Seller is a federal savings bank duly organizealidly
existing and in good standing under the laws ofUinged States. Seller (a) has all requisite
corporate or other power, and has all governmelitehses, authorizations, consents and
approvals necessary to own its assets and caritg bnsiness as now being or as proposed to be
conducted, except where the lack of such licermg@borizations, consents and approvals would
not be reasonably likely to have a Material Adveesiect; (b) is qualified to do business and is
in good standing in all other jurisdictions in whithe nature of the business conducted by it
makes such qualification necessary, except whelgdaso to qualify would not be reasonably
likely (either individually or in the aggregate) bave a Material Adverse Effect; and (c) has full
power and authority to execute, deliver and perfate obligations under the Facility
Documents.

(d)  Authorization, Compliance, Etc The execution and delivery of, and the
performance by Seller of its obligations under, Eaeility Documents to which it is a party (a)
are within Seller's powers, (b) have been duly ad#ed by all requisite action, (c) do not
violate any provision of applicable law, rule omguéation, or any order, writ, injunction or
decree of any court or other Governmental Authpotyits organizational documents, (d) do not
violate any indenture, agreement, document orunstnt to which Seller is a party, or by which
any of it or any of its Properties, any of the Rgbase Assets is bound or to which any of them
is subject and (e) are not in conflict with, do mesult in a breach of, or constitute (with due
notice or lapse of time or both) a default underexcept as may be provided by any Facility
Document, result in the creation or imposition ofyd.ien upon any of the Property of Seller
pursuant to, any such indenture, agreement, doduareinstrument. Except as contemplated
pursuant to Section 3(a) hereof, Seller is not irequto obtain any consent, approval or
authorization from, or to file any declaration ¢atement with, any Governmental Authority in
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connection with or as a condition to the consumomatif the Transactions contemplated herein
and the execution, delivery or performance of theilky Documents to which it is a party.

(e) Litigation. There are no actions, suits, arbitrations, itigasons (including,
without limitation, any of the foregoing which aie Seller's knowledge pending or threatened)
or other legal or arbitrable proceedings affecth@ijer or affecting any of the Repurchase Assets
before any Governmental Authority which (i) questoor challenges the validity or
enforceability of the Facility Documents or anyiactto be taken in connection with the
transactions contemplated hereby, (ii) makes anclai claims in an aggregate amount greater
than $5,000,000, or (iii) individually or in the grggate, if adversely determined, would have a
Material Adverse Effect.

() Purchased Mortgage LoansSeller makes the representations and warras¢éies
forth on Schedule 1 attached hereto with respeeatt Purchased Mortgage Loan purchased on
such Purchase Date. The provisions of this Agre¢iaie effective to either constitute a sale of
Repurchase Assets to Buyer or to create in favaBuyer a valid security interest in all right,
title and interest of Seller in, to and under tlep&chase Assets.

(9) Chief Executive Office/Jurisdiction of OrganizationOn the Effective Date,
Seller’'s chief executive offices is, and has bdecated at 1271 Avenue of the Americas, New
York, NY 10020. Seller’s jurisdiction of organizan is the United States of America.

(h) Enforceability This Agreement and all of the other Facility Dowents executed
and delivered by Seller in connection herewithlagal, valid and binding obligations of Seller
and are enforceable against Seller in accordanttetheir terms except as such enforceability
may be limited by (i) the effect of any applicadd@nkruptcy, insolvency, reorganization,
moratorium or similar laws affecting creditors righgenerally and (ii) general principles of
equity.

(1) Ability to Perform Seller does not believe, nor does it have aagae or cause
to believe, that it cannot perform each and evemenant contained in the Facility Documents to
which it is a party on its part to be performed.

() No Default No Default has occurred and is continuing.

(k) Tangible Net Worth Seller's Tangible Net Worth is greater than Fiendred
Million Dollars ($500,000,000).

()] Accurate and Complete Disclosure The information, reports, financial
statements, exhibits and schedules furnished itingrby Seller to Buyer in connection with the
negotiation, preparation or delivery of this Agresrnand the other Facility Documents or
included herein or therein or delivered pursuamétweor thereto, when taken as a whole, do not
contain any untrue statement of material fact oit donstate any material fact necessary to make
the statements herein or therein, in light of threurnstances under which they were made, not
misleading. All written information furnished aftihe date hereof by or on behalf of Seller to
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Buyer in connection with this Agreement and theeotlRacility Documents and the transactions
contemplated hereby and thereby including withauithtion, the information set forth in the
related Mortgage Loan Schedule, will be true, catgphnd accurate in every material respect,
or (in the case of projections) based on reasonesiienates, on the date as of which such
information is stated or certified. There is notfeknown to Seller, after due inquiry, that could
reasonably be expected to have a Material AdveffeetEhat has not been disclosed herein, in
the other Facility Documents or in a report, finahstatement, exhibit, schedule, disclosure
letter or other writing furnished to Buyer for use connection with the transactions
contemplated hereby or thereby.

(m) Margin Regulations The use of all funds acquired by Seller undes th
Agreement will not conflict with or contravene aofyRegulations T, U or X.

(n) Investment Company Seller is not an “investment company” or a compa
“controlled” by an “investment company” within tihheeaning of the Investment Company Act of
1940, as amended.

(o) Solvency As of the date hereof and immediately after rggveffect to each
Transaction, the fair value of the assets of Séllggreater than the fair value of the liabilities
(including, without limitation, contingent liabilés if and to the extent required to be recorded as
a liability on the financial statements of Sellardaccordance with GAAP) of such Person and
Seller is solvent and, after giving effect to thensactions contemplated by this Agreement and
the other Facility Documents, will not be rendenmesblvent or left with an unreasonably small
amount of capital with which to conduct its busmesmd perform its obligations. Seller does
not intend to incur, nor does it believe that it acurred, debts beyond its ability to pay such
debts as they mature. Seller is not contemplatihm commencement of an insolvency,
bankruptcy, liquidation, or consolidation proceegor the appointment of a receiver, liquidator,
conservator, trustee, or similar official in respefitself or any of its property.

(p) No Reliance Seller has made its own independent decisionsnter into the
Facility Documents and each Transaction and ashietlver such Transaction is appropriate and
proper for it based upon its own judgment and updrice from such advisors (including
without limitation, legal counsel and accountards)it has deemed necessary. Seller is not
relying upon any advice from Buyer as to any aspddhe Transactions, including without
limitation, the legal, accounting or tax treatmehsuch Transactions.

(@) No Prohibited Persons Neither Seller nor any of its Affiliates, office directors,
partners or members, is a Person (or to SellerMkexdge, owned or controlled by a Person): (i)
that is listed in the Annex to, or is otherwise jeabto the provisions of Executive Order 13224
issued on September 24, 2001 (*EO013224"); (ii) véhomme appears on the United States
Treasury Department’'s Office of Foreign Assets @un{(*OFAC”) most current list of
“Specifically Designated National and Blocked Passgwhich list may be published from time
to time in various mediums including, but not liedt to, the OFAC website,
http:www.treas.gov/ofac/tl1sdn.pdf); (iii) who contsn threatens to commit or supports
“terrorism”, as that term is defined in EO13224; () who is otherwise affiliated with any
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Person listed above (any and all Persons desciibelduses (i) through (iv) above are herein
referred to as a “Prohibited Person”).

Section 11. Covenants

On and as of the date of this Agreement and eaothBse Date and at all times until this
Agreement is no longer in force, Seller covenarfodsws:

@) Preservation of Existence; Compliance with Lavéeller shall, except to the
extent a failure to do so would not reasonablyxpeeted to have a Material Adverse Effect:

0] Preserve and maintain its legal existence and faitsomaterial rights,
privileges, licenses and franchises necessarh&operation of its business;

(i) Comply with the requirements of all applicable lawsles, regulations
and orders, whether now in effect or hereafter ®mwhor promulgated by any applicable
Governmental Authority (including, without limitata, all environmental laws);

(i)  Maintain all licenses, permits or other approvasessary for such Person
to conduct its business and to perform its oblayegiunder the Facility Documents, and shall
conduct its business strictly in accordance witpliapble law;

(iv)  Keep adequate records and books of account, inlwdomplete entries
will be made in accordance with GAAP consistenfipleed; and

(v) Permit representatives of Buyer, upon reasonaltieenunless an Event
of Default shall have occurred and is continuing, which case, no prior notice shall be
required), during normal business hours, to exaptopy and make extracts from its books and
records, to inspect any of its Properties, andisouss its business and affairs with its officers,
all to the extent reasonably requested by Buyer.

(b) Notice of Proceedings or Adverse Chang8eller shall give notice to Buyer
immediately after any knowledge of:

0] the occurrence of any Default;

(i) any (a) default or event of default under any Indébess of Seller that is
greater than $5,000,000 individually or in the aggte or (b) litigation, investigation, regulatory
action or proceeding that is pending or threatemedr against Seller in any federal or state
court or before any Governmental Authority whichnot cured or if adversely determined,
would reasonably be expected to have a Materialefgbs Effect or constitute a Default, and (c)
any Material Adverse Effect with respect to Seller;

(i) any litigation or proceeding that is pending oetitened against (a) Seller
in which the amount involved exceeds $5,000,000 iangiot covered by insurance, in which
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injunctive or similar relief is sought, or whichpwld reasonably be expected to have a Material
Adverse Effect and (b) any litigation or proceedthgt is pending or threatened in connection
with any of the Repurchase Assets, which, if adMgrgletermined, would reasonably be
expected to have a Material Adverse Effect;

(iv)  and, as soon as reasonably possible, notice obfatmg following events:

(A) any material change in accounting policies or faianreporting
practices of Seller;

(B) promptly upon receipt of notice or knowledge of agn or
security interest (other than security interesteatgd hereby or under any other Facility
Document) on, or claim asserted against, any oRéqaurchase Assets; and

(C) any other event, circumstance or condition thatrbaslted, or has
a possibility of resulting, in a Material Adversédet.

(c) Financial Statements Seller shall furnish to Buyer a copy of its ¢@nsolidated
balance sheet for the most recently ended fiscal gad the related consolidated statements of
income and retained earnings and of cash flowsSfdler for such fiscal year, not later than
April 30 of each calendar year, setting forth icleaase in comparative form the figures for the
previous year, with the unqualified opinion theremnErnst & Young and (b) consolidated
balance sheet for the quarterly fiscal period(speller ended [ ], setting forth in comparative
form the figures for the previous year. All sucghahcial statements shall be complete and
correct and fairly present, in all material respetihe consolidated financial condition of Seller
and the consolidated results of its operationst aueh dates and for such fiscal periods, all in
accordance with GAAP applied on a consistent basis.

(d) Financial Reporting Seller shall maintain a system of accountin@ldsthed
and administered in accordance with GAAP, and &lrio Buyer promptly, from time to time,
such other information regarding the business &ffaperations and financial condition of Seller
as Buyer may reasonably request.

(e) Visitation and Inspection RightsSeller shall permit Buyer to inspect, and take
all other reasonable actions permitted under Seditohereof.

)] Reimbursement of ExpensesSeller shall promptly reimburse Buyer for all
expenses as the same are incurred by Buyer aseddyi Section 14(b) hereof.

(9) Further Assurances Seller shall execute and deliver to Buyer alttiar
documents, financing statements, agreements amdinmants, and take all further action that
may be required under applicable law, or that Buyery reasonably request, in order to
effectuate the transactions contemplated by thised&mgent and the Facility Documents or,
without limiting any of the foregoing, to grant,gserve, protect and perfect the validity and first-
priority of the security interests created or imted to be created hereby. Seller shall do all
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things necessary to preserve the Repurchase Asséhat they remain subject to a first priority
perfected security interest hereunder. Withouitiing the foregoing, Seller will comply with
all rules, regulations, and other laws of any Gowental Authority and cause the Repurchase
Assets to comply with all applicable rules, regalias and other laws.

(h)  True and Correct Information All information, reports, exhibits, schedules,
financial statements or certificates of Seller ay af its Affiliates or any of their officers
furnished to Buyer hereunder and during Buyer'sgdiice of Seller are and will be true and
complete and do not omit to disclose any mateaelsf necessary to make the statements therein
or therein, in light of the circumstances in whitley are made, not misleading. All required
financial statements, information and reports aebd by Seller to Buyer pursuant to the Facility
Documents shall be prepared in accordance with GA#&Pin the case of SEC filings, the
appropriate SEC accounting requirements.

0] No Adverse Selection Seller shall not select Eligible Mortgage Loam$e sold
to Buyer as Purchased Mortgage Loans using any af@elverse selection or other selection
criteria which would adversely affect Buyer.

()] Books and Records Seller shall, to the extent practicable, mamtaind
implement administrative and operating proceduresyding, without limitation, an ability to
recreate records evidencing the Repurchase Ass#ts ievent of the destruction of the originals
thereof), and keep and maintain or obtain, as amehwequired, all documents, books, records
and other information reasonably necessary or abigsfor the collection of all Repurchase
Assets.

(k) Disposition of Assets; Liens Seller shall not create, incur, assume or sufier
exist any Lien of any nature whatsoever on anyhnefRepurchase Assets, whether real, personal
or mixed, now or hereafter owned, other than thensi created in connection with the
transactions contemplated by this Agreement; naill sbeller cause any of the Purchased
Mortgage Loans to be sold, pledged, assigned psfeaed.

()] Guarantees Seller shall not create, incur, assume or sufterexist any
guarantees, except to the extent reflected in iSefieancial statements or notes thereto.

(m)  Servicing Tape Seller shall provide (or cause Master Serviceptovide) to
Buyer on the 20th day of each month a computeratdadile containing servicing information,
including without limitation, a Mortgage Loan Sclésl details of Income, remittance monies,
collection performance, delinquencies, expectegadisions and sales, and such other fields
specified by Buyer from time to time, on a Repusshdsset by Repurchase Asset basis and in
the aggregate, with respect to the Repurchase $\sseticed hereunder by Master Servicer.

(n) Servicing of Purchased Mortgage Loan$eller shall cause Master Servicer to
hold or cause to be held all funds collected wéhpect to the Mortgage Loans in segregated
trust accounts established in the name of Masteficee in trust for Seller (the “P&I Accounts”).
Seller hereby grants Buyer a first priority seguiitterest in the P&l Accounts to secure the
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repurchase obligations of Seller to Buyer hereundélpon the termination of this Agreement
and the repurchase of the Purchased Mortgage lma8eller from Buyer, such security interest
of Buyer in the P&l Accounts shall be released. obBuyer’s request, Seller shall provide
reasonably promptly to Buyer a letter addressexhtbagreed to by Master Servicer, in form and
substance reasonably satisfactory to Buyer, adyisaster Servicer of such matters as Buyer
may reasonably request. If Seller should discdivat, for any reason whatsoever, Servicer or
an entity responsible to Servicer or Seller by @it for managing or servicing any such
Mortgage Loan has failed to perform fully Sellegbligations under the Facility Documents
with respect to the servicing of the Purchased Yagée Loans or any of the obligations of such
entities with respect to the Purchased Mortgagenso8&eller shall promptly notify Buyer and
shall replace the relevant servicer by no laten tha days from such notification. Within 30
days of the date hereof Seller shall make suchgdsato its operations as necessary such that no
funds other than proceeds and other amounts refatdee Mortgage Loans are deposited in the
P&l Accounts.

(o) Preservation of the Purchased Mortgage LoarfSeller shall do all things
necessary to preserve each Purchased Mortgagesboduat it remains subject to a first priority
perfected security interest hereunder. Withouttiirg the foregoing, Seller shall comply with
all rules, regulations and other laws of any Gomegntal Authority applicable to Seller relating
to the Purchased Mortgage Loans and cause the &adiMortgage Loans to comply with all
applicable rules, regulations and other laws. e8slhall fully perform or cause to be performed
when due all of its obligations (including fundingligations with respect to reverse mortgage
loans) under any Purchased Mortgage Loan or thditFd@ocuments and acknowledges and
agrees that Buyer shall have no obligation to perfany obligations under any Purchased
Mortgage Loan (including funding obligations witspect to reverse mortgage loans).

(p) Lien Release On or before March 26, 2009, Seller shall catse Federal
Home Loan Bank of Pittsburgh to execute a releds@yliens on the Eligible Mortgage Loans.
Seller has no outstanding obligations to the Feédéoane Loan Bank of Pittsburgh and will not
incur any such obligation until such release isot&d.

Section 12. Events of Default

If any of the following events (each an “Event aéfRult”) occurs and continues for three
(3) Business Days, Seller and Buyer shall haveitis set forth in Section 13, as applicable:

€)) Payment Default Seller shall default in (i) the payment of argriBdic Advance
Payment, Repurchase Price or Price Differentiahwdspect to any Transaction when due
(whether at stated maturity, upon accelerationtanandatory or optional prepayment); or (ii)
the payment of any other Obligations, when the sanad#l become due and payable, whether at
the due date thereof, or by acceleration or othssyor

(b) Representation and Warranty Breach Any representation, warranty or
certification made or deemed made herein or in @hgr Facility Document by Seller or any
certificate furnished to Buyer pursuant to the @Bimns hereof or thereof or any information

27



with respect to the Mortgage Loans furnished irtingi by or on behalf of Seller shall prove to
have been untrue or misleading in any materiale@sas of the time made or furnished (other
than the representations and warranties set fartlsahedule 1 unless Seller fails to pay the
Repurchase Price for the related Mortgage Loan{®)iwone (1) Business Day of notice or
actual knowledge thereof); or

(c) Immediate Covenant Default Seller’s failure to perform, comply with or
observe any term, covenant or agreement appli¢cal®eller contained in any of Sections 11(a),

(k), (m), (n) or (o); or

(d)  Additional Covenant Defaults Seller shall fail to observe or perform any othe
covenant or agreement contained in this Agreemamtl (ot identified in clause (c) of this
Section 12) or any other Facility Document, andsuich default shall be capable of being
remedied, and such failure to observe or perforall sontinue unremedied for a period of three
(3) Business Days; or

(e) Judgments A judgment or judgments for the payment of momeyexcess of
$5,000,000 in the aggregate shall be rendered stg8mller or any of its Affiliates by one or
more courts, administrative tribunals or other lpadnhaving jurisdiction and the same shall not
be satisfied, discharged (or provision shall notrzle for such discharge) or bonded, or a stay
of execution thereof shall not be procured, witBh days from the date of entry thereof, and
such Person(s) shall not, within said period ofddgs, or such longer period during which
execution of the same shall have been stayed oddapnappeal therefrom and cause the
execution thereof to be stayed during such appeal;

() Cross-Default Seller or any of its Affiliates shall be in defla under any
Indebtedness or any other contract to which itpsudy (other than a failure after September 15,
2008 to fund loan commitments), which default imes Indebtedness or an obligation in excess
of $5,000,000; or

(9) Insolvency Event An Insolvency Event shall have occurred withpeest to
Seller; or

(h) Enforceability For any reason, any Facility Document at antghall not be in
full force and effect in all material respects bak not be enforceable in all material respects in
accordance with its respective terms, or any Lieantgd pursuant thereto shall fail to be
perfected and of first priority, or any Person @sthlthan Buyer) shall contest the validity,
enforceability, perfection or priority of any Liggranted pursuant thereto, or any party thereto
(other than Buyer) shall seek to disaffirm, ternénéimit or reduce its obligations hereunder; or

0] Liens Seller shall grant, or suffer to exist, any Li@m any Repurchase Asset
(except any Lien in favor of Buyer); or at leastaoof the following fails to be true (A) the
Repurchase Assets shall not have been sold to Boly€B) the Liens contemplated hereby shall
cease or fail to be first priority perfected Liems any Repurchase Assets in favor of Buyer or
shall be Liens in favor of any Person other thageBu
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Section 13. Remedies

€)) If an Event of Default occurs, the following rigrdad remedies are available to
Buyer; provided, that an Event of Default shall deemed to be continuing unless expressly
waived by Buyer in writing.

(1) At the option of Buyer, exercised by prior writtantice to Seller (which
option shall be deemed to have been exercised,iewemotice is given, immediately upon the
occurrence of an Insolvency Event of Seller), thepichase Date for each Transaction
hereunder, if it has not already occurred, shaldeemed immediately to occur. Buyer shall
(except upon the occurrence of an Insolvency Ewéiteller) give prior written notice to Seller
of the exercise of such option as promptly as pable.

(i) If Buyer exercises or is deemed to have exercigseaption referred to in
subsection (a)(i) of this Section,

(A)  Seller obligations in such Transactions to repaseh all
Purchased Mortgage Loans, at the Repurchase Reoefor on the Repurchase Date determined
in accordance with subsection (a)(i) of this Settid) shall thereupon become immediately due
and payable and (2) all Income received by Buyerauch exercise or deemed exercise shall be
retained by Buyer and applied to reduce the amotivds comprise the Obligations in any
manner that it shall elect; and

(B) to the extent permitted by applicable law, the Relpase Price
with respect to each such Transaction shall beeasad by the aggregate amount obtained by
daily application of, on a 360-day per year basistiie actual number of days during the period
from and including the date of the exercise or degtiexercise of such option to but excluding
the date of payment of the Repurchase Price ascseased, (x) the Post-Default Rate in effect
following an Event of Default to (y) the RepurchaBece for such Transaction as of the
Repurchase Date as determined pursuant to subséa)(® of this Section (decreased as of any
day by (i) any amounts actually in the possessibBwyer pursuant to clause (C) of this
subsection, and (ii) any proceeds from the sal®wthased Mortgage Loans applied to the
Repurchase Price pursuant to subsection (a)(ithisfSection.

(i)  Upon the occurrence of an Event of Default, Buyeallshave the right
(such right having been expressly acknowledged agrded to by Master Servicer in a letter
dated March 16, 2009 attached hereto as Exhibtb @ptain physical possession of all files of
Seller relating to the Purchased Mortgage LoansthedRepurchase Assets and all documents
relating to the Purchased Mortgage Loans whichthem or may thereafter come into the
possession of Seller or any third party actingSeler (including, without limitation, Servicer)
and Seller shall deliver to Buyer such assignmestsBuyer shall request. Buyer shall be
entitled to specific performance of all agreemaitSeller contained in the Facility Documents.

(iv) At any time on the third (3 Business Day following notice to Seller
(which notice may be the notice given under sulisedt)(i) of this Section), in the event Seller
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has not repurchased all Purchased Mortgage LoamgrBnay (A) immediately sell, without
demand or further notice of any kind, at a publiqpavate sale and at such price or prices as
Buyer may deem satisfactory any or all Purchasedddge Loans and the Repurchase Assets
subject to a such Transactions hereunder and dpplyroceeds thereof to the Obligations in any
manner that it shall elect or (B) in its sole detmn elect, in lieu of selling all or a portion of
such Purchased Mortgage Loans, to give Seller tcfedsuch Purchased Mortgage Loans and
the Repurchase Assets in an amount equal to theetealue of the Purchased Mortgage Loans
against the Obligations in any manner that it sektt; in either case provided that Buyer shall
be in compliance with all applicable Requiremerftbaw. The proceeds of any disposition of
Purchased Mortgage Loans and the Repurchase Astsdtde applied as determined by Buyer
in its sole discretion.

(v) Seller shall be liable to Buyer for (i) the amowitall reasonable legal or
other expenses (including, without limitation, @sts and expenses of Buyer in connection with
the enforcement of this Agreement or any othereagent evidencing a Transaction, whether in
action, suit or litigation or bankruptcy, insolvgnar other similar proceeding affecting creditors’
rights generally, further including, without limitan, the reasonable fees and expenses of
counsel (including the costs of internal counseBafer) incurred in connection with or as a
result of an Event of Default, (i) damages in anoant equal to the cost (including all fees,
expenses and commissions) of entering into replanénransactions and entering into or
terminating hedge transactions in connection withga result of an Event of Default, and (iii)
any other loss, damage, cost or expense direadingror resulting from the occurrence of an
Event of Default in respect of a Transaction.

(vi)  Buyer shall have, in addition to its rights hereemany rights otherwise
available to it under any other agreement or applelaw.

(b) Buyer may exercise one or more of the remediedabtaihereunder immediately
upon the occurrence of an Event of Default andhatteme thereafter. All rights and remedies
arising under this Agreement are cumulative andexctusive of any other rights or remedies
which Buyer may have.

(© Buyer may enforce its rights and remedies hereundérout prior judicial
process or hearing, and Seller hereby expresslyesany defenses Seller might otherwise have
to require Buyer to enforce its rights by judigmbcess. Seller also waive any defense (other
than a defense of payment or performance) Sellghtdtherwise have arising from the use of
nonjudicial process, enforcement and sale of alirgr portion of the Repurchase Assets, or from
any other election of remedies. Seller recogniad thonjudicial remedies are consistent with
the usages of the trade, are responsive to comah@iessity and are the result of a bargain at
arm’s length.

(d) To the extent permitted by applicable law, Sellealsbe liable to Buyer for
interest on any amounts owing by Seller hereurfdam the date Seller becomes liable for such
amounts hereunder until such amounts are (i) pafdli by Seller or (ii) satisfied in full by the
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exercise of Buyer’s rights hereunder. Interesaioyp sum payable by the Seller to Buyer under
this paragraph shall be at a rate equal to the Pefstult Rate.

Section 14. Indemnification and Expenses:; Recourse

(@  Seller agrees to hold Buyer, and its Affiliates ahéir respective direct and
indirect partners, shareholders, members, officdngctors, employees, agents and advisors
(each an “Indemnified Party”) harmless from andemahify any Indemnified Party against all
liabilities, losses, damages, judgments, costseapenses of any kind which may be imposed
on, incurred by or asserted against such IndenathP@rty (collectively, “Costs”), relating to or
arising out of this Agreement, any other Facilitpddoment or any transaction contemplated
hereby or thereby, or any amendment, supplementaaiification of, or any waiver or consent
under or in respect of, this Agreement, any othecilfy Document or any transaction
contemplated hereby or thereby, that, in each cessylts from anything other than the
Indemnified Party’s gross negligence or willful mesduct. Without limiting the generality of
the foregoing, Seller agrees to hold any Indemaiffarty harmless from and indemnify such
Indemnified Party against all Costs with respecaltdviortgage Loans relating to or arising out
of any taxes incurred or assessed in connectidm tvé ownership of the Mortgage Loans, that,
in each case, results from anything other tharrtdemnified Party’s gross negligence or willful
misconduct. In any suit, proceeding or action gtauby an Indemnified Party in connection
with any Mortgage Loan for any sum owing thereunaerto enforce any provisions of any
Mortgage Loan, Seller will save, indemnify and heidcch Indemnified Party harmless from and
against all expense, loss or damage suffered lsoneaf any defense, set off, counterclaim,
recoupment or reduction or liability whatsoevertlé account debtor or obligor thereunder,
arising out of a breach by Seller of any obligatitvereunder or arising out of any other
agreement, indebtedness or liability at any timéngwo or in favor of such account debtor or
obligor or its successors from Seller. Seller agoees to reimburse an Indemnified Party as
and when billed by such Indemnified Party for &k tindemnified Party’s costs and expenses
incurred in connection with the enforcement or gneservation of Buyer’s rights under this
Agreement, any other Facility Document or any taatisn contemplated hereby or thereby,
including without limitation the reasonable feesl @msbursements of its outside counsel.

(b)  Seller agrees to pay as and when billed by Buykreslsonable costs and
expenses of Buyer (including reasonable counseks)fin connection with the enforcement
(whether through negotiations, legal proceeding®otberwise) of this Agreement, any other
Facility Document, or any other documents requfoedch Transaction.

(c) Seller hereby acknowledge that the Obligationg@ceurse obligations of Seller.
Section 15. Servicing

(@  Seller, on Buyer’'s behalf, shall service or causeb¢ serviced the Purchased
Mortgage Loans consistent with the degree of skitl care that Seller customarily requires with
respect to Mortgage Loans owned or managed byditrmmaccordance with Accepted Servicing
Practices. Master Servicer shall (i) comply with applicable Requirements of Law, (ii)
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maintain all state and federal licenses necessaryt to perform its servicing responsibilities
hereunder and (iii) not impair the rights of Buyarany Mortgage Loans or any payment
thereunder. Buyer may terminate the servicingrof Blortgage Loan with the then existing
Master Servicer in accordance with Section 15(cgdie

(b) Seller shall cause Master Servicer to hold or caod®e held all funds collected
on behalf of Seller with respect to any Purchasedt§¢hge Loans in the P&l Accounts, and shall
apply the same for the purposes for which suchdumere collected.

(c) Upon the occurrence of an Event of Default, Buyallshave the right, but not
the obligation, to immediately terminate Sellelight to service the Purchased Mortgage Loans
without payment of any penalty or termination fewl &eller shall transfer or cause Master
Servicer to transfer to Buyer all funds in the P&tcounts. Seller shall cooperate in
transferring the servicing of the Purchased Moréglagans to a successor servicer appointed by
Buyer in its sole discretion.

(d) If Seller should discover that, for any reason \sbaver, any Person responsible
to Seller by contract for managing or servicing aogh Purchased Mortgage Loan has failed to
perform fully Seller's obligations under the FagilDocuments or any of the obligations of such
entities with respect to the Purchased Mortgaga&pSeller shall promptly notify Buyer.

(e)  Seller shall cause Master Servicer to permit Biyam time to time to inspect
Master Servicer’s servicing facilities, as the casgy be, for the purpose of satisfying Buyer that
Master Servicer has the ability to service the Rased Mortgage Loans as provided in this
Agreement.

Section 16. Due Diligence

(@)  Seller acknowledges that Buyer has the right téoper continuing due diligence
reviews with respect to the Mortgage Loans andeBé&r purposes of verifying compliance with
the representations, warranties and specificatimasle hereunder, or otherwise, and Seller
agrees that upon reasonable prior notice to Sefikzss an Event of Default shall have occurred,
in which case no notice is required, Buyer or ii$harized representatives will be permitted
during normal business hours to examine, inspectnaake copies and extracts of, the Mortgage
Files and any and all documents, records, agreamestruments or information relating to such
Mortgage Loans in the possession or under the @oofrMaster Servicer, Seller and/or the
applicable Custodian. Seller also shall make alsal to Buyer a knowledgeable financial or
accounting officer for the purpose of answeringsieas respecting the Mortgage Files and the
Mortgage Loans. Without limiting the generality thfe foregoing, Seller acknowledges that
Buyer may purchase Mortgage Loans from Seller bastsly upon the information provided by
Seller to Buyer in the Mortgage Loan Schedule &edépresentations, warranties and covenants
contained herein, and that Buyer, at its optiors, the right at any time to conduct a partial or
complete due diligence review on some or all ofMwetgage Loans purchased in a Transaction,
including, without limitation, ordering broker’s ipe opinions, new credit reports and new
appraisals on the related Mortgaged Propertiesoimetwise re-generating the information used
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to originate such Mortgage Loan. Buyer may undiéewsuch Mortgage Loans itself or engage
a mutually agreed upon third party underwriter éof@grm such underwriting. Seller agrees to
cooperate with Buyer and any third party underwrite connection with such underwriting,

including, but not limited to, providing Buyer aady third party underwriter with access to any
and all documents, records, agreements, instrun@nitsformation relating to such Mortgage

Loans in the possession, or under the controlgtés

Section 17. Assignability

(@  The rights and obligations of the parties undes thgreement and under any
Transaction shall not be assigned by Seller withlatprior written consent of Buyer. Subject
to the foregoing, this Agreement and any Transast&hall be binding upon and shall inure to
the benefit of the parties and their respectiveasssors and assigns. Nothing in this Agreement
express or implied, shall give to any Person, othan the parties to this Agreement and their
successors hereunder, any benefit of any legatjoitadle right, power, remedy or claim under
this Agreement. Subject to the following senteri@yer may from time to time assign all or a
portion of its rights and obligations under thisrégment and the Facility Documents pursuant to
an executed assignment and acceptance by Buyasaighee (“Assignment and Acceptance”),
specifying the percentage or portion of such riginid obligations assigned. Notwithstanding
the preceding sentence, if such assignment isPerson that is not an Affiliate of Buyer and no
Default shall have occurred and be continuing, sugh assignment shall be subject to the prior
written consent of Seller, which consent shall hat unreasonably withheld, delayed or
conditioned. Upon such assignment, (a) such assigiall be a party hereto and to each
Facility Document to the extent of the percentageartion set forth in the Assignment and
Acceptance, and shall succeed to the applicabldsrignd obligations of Buyer hereunder, and
(b) Buyer shall, to the extent that such rights abtigations have been so assigned by it be
released from its obligations hereunder and unkerRacility Documents. Unless otherwise
stated in the Assignment and Acceptance, Selldl sbatinue to take directions solely from
Buyer unless otherwise notified by Buyer in writindBuyer may distribute to any prospective
assignee any document or other information delovéveBuyer by Seller.

(b) Buyer may sell participations to one or more Pegsaror to all or a portion of its
rights and obligations under this Agreement; predidhowever, that (i) Buyer's obligations
under this Agreement shall remain unchanged, (@yeB shall remain solely responsible to the
other parties hereto for the performance of sudigaions; and (iii) Seller shall continue to deal
solely and directly with Buyer in connection withuygr’'s rights and obligations under this
Agreement and the other Facility Documents excgpravided in Section 7.

(c) Buyer may, in connection with any assignment ortip@ation or proposed
assignment or participation pursuant to this Sactié, disclose to the assignee or participant or
proposed assignee or participant, as the case gyank information relating to Seller, or any of
its Subsidiaries or to any aspect of the Transastibat has been furnished to Buyer by or on
behalf of Seller or any of its Subsidiaries; pr@ddthat such assignee or participant agrees in
writing to hold such information subject to the fidantiality provisions of this Agreement.
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(d) In the event Buyer assigns all or a portion ofights and obligations under this
Agreement, the parties hereto agree to negotiag@ad faith an amendment to this Agreement
to add agency provisions similar to those includedrepurchase agreements for similar
syndicated repurchase facilities.

Section 18. Transfer and Maintenance of Reqister

(@  Subject to acceptance and recording thereof pursiwaparagraph (b) of this
Section 18, from and after the effective date dmetin each Assignment and Acceptance the
assignee thereunder shall be a party hereto anthetextent of the interest assigned by such
Assignment and Acceptance, have the rights andjatidns of Buyer under this Agreement.
Any assignment or transfer by Buyer of rights oligaiions under this Agreement that does not
comply with this Section 18 shall be treated forgmses of this Agreement as a sale by such
Buyer of a participation in such rights and obligas in accordance with Section 18(b) hereof.

(b) Seller shall maintain a register (the “Registert) which it will record Buyer’s
rights hereunder, and each Assignment and Acceptand participation. The Register shall
include the names and addresses of Buyer (inclualingssignees, successors and participants)
and the percentage or portion of such rights adigations assigned. Failure to make any such
recordation, or any error in such recordation shall affect Seller's obligations in respect of
such rights. If Buyer sells a participation in rights hereunder, it shall provide Seller, or
maintain as agent of Seller, the information désctiin this paragraph and permit Seller to
review such information as reasonably needed fbeiSe comply with its obligations under this
Agreement or under any applicable Requirement of.La

Section 19. Hypothecation or Pledge of Purchased Mortgage Loans

Title to all Purchased Mortgage Loans and Repuechessets shall pass to Buyer and
Buyer shall have free and unrestricted use of attiased Mortgage Loans, subject to Seller’s
right to repurchase the Purchased Mortgage Loanseasforth herein. Nothing in this
Agreement shall preclude Buyer from engaging irurejpase transactions with the Purchased
Mortgage Loans or otherwise pledging, repledgingangferring, hypothecating, or
rehypothecating the Purchased Mortgage Loans. inptbontained in this Agreement shall
obligate Buyer to segregate any Purchased Mortgages delivered to Buyer by Seller.

Section 20. Tax Treatment

Each party to this Agreement acknowledges thas iits intent for purposes of U.S.
federal, state and local income and franchise taweseat each Transaction as indebtedness of
Seller that is secured by the Purchased Mortgag@d.and that the Purchased Mortgage Loans
are owned by Seller in the absence of a Defaulbddler. All parties to this Agreement agree
to such treatment and agree to take no action sistamt with this treatment, unless required by
law.
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Section 21. Set-Off

In addition to any rights and remedies of Buyerehader and by law, Buyer shall have
the right, without prior notice to Seller, any sualtice being expressly waived by Seller to the
extent permitted by applicable law, upon any amdustoming due and payable by Seller
hereunder (whether at the stated maturity, by acagbn or otherwise) to set off and appropriate
and apply against such amount any and all depdgéseral or special, time or demand,
provisional or final), in any currency, and any etlcredits, indebtedness or claims, in any
currency, in each case whether direct or indirgotolute or contingent, matured or unmatured,
at any time held or owing by Buyer and/or any efAffiliates to or for the credit or the account
of Seller or any of its Affiliates. Buyer agreeomptly to notify Seller after any such set-off
and application made by Buyer; provided that thieifa to give such notice shall not affect the
validity of such set-off and application. For theoidance of doubt, neither Seller nor Buyer
shall have any right to set off any amounts dueeuikis Agreement against any amounts due
under another contract that is not a Facility Doenotmand each of Buyer and Seller hereby
waives any such right to set-off to which it maydygitled or subject under such other contract,
applicable law or otherwise.

Section 22. Terminability
Seller acknowledges that:

(@) each representation and warranty made or deemied toade by entering into a
Transaction, herein or pursuant hereto shall sarthe making of such representation and
warranty, notwithstanding the payment of the Relpase Price with respect thereto or the
termination of any of the Facility Documents;

(b) Buyer shall not be deemed to have waived any Deflaat may arise because any
representation or warranty shall have proved tddige or misleading, notwithstanding that
Buyer may have had notice or knowledge or reasobeieeve that such representation or
warranty was false or misleading at the time then$action was made; and

(c) the covenants contained in this Agreement, inclydmithout limitation, the
obligations of Seller under Section 14 hereof, Ishalvive the termination of this Agreement.

Section 23. Notices and Other Communications

Except as otherwise expressly permitted by thiseAgrent, all notices, requests and
other communications provided for herein (includwighout limitation any modifications of, or
waivers, requests or consents under, this Agregmskall be given or made in writing (including
without limitation by telecopy) delivered to thetended recipient at the “Address for Notices”
specified below its name on the signature pagesofi@r thereof); or, as to any party, at such
other address as shall be designated by such pardywritten notice to each other party.
Except as otherwise provided in this Agreement exckpt for notices given under Section 3
(which shall be effective only on receipt), all Bummmunications shall be deemed to have been
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duly given when transmitted by telecopy or persigndélivered or, in the case of a notice sent
by mail or courier, upon receipt or refusal, inteaase given or addressed as aforesaid.

Address for Notices:

If to Seller: Lehman Brothers Bank, FSB
1271 Avenue of the Americas
New York, NY 10020
Attention: Chief Financial Officer
Fax: 646-758-4245

with a copy to: Lehman Brothers Bank, FSB
15305 Dallas Parkway, Suite 300
Addison, TX 75001
Attention: Interim General Counsel
Fax: 972-455-2874

If to Buyer: Lehman Brothers Holdings Inc.
1271 Avenue of the Americas
New York, NY 10020
Attention: Douglas J. Lambert
Fax: 646-346-8239

Section 24. Entire Agreement; Severability; Single Agreement

This Agreement, together with the Facility Docunsgntconstitute the entire
understanding between Buyer and Seller with resjgetite subject matter they cover and shall
supersede any existing agreements between thegadntaining general terms and conditions
for repurchase transactions involving Purchasedtd&ge Loans. By acceptance of this
Agreement, Buyer and Seller acknowledge that treyemot made, and are not relying upon,
any statements, representations, promises or @hkilegs not contained in this Agreement.

Each provision and agreement herein shall be tleadeseparate and independent from
any other provision or agreement herein and shall enforceable notwithstanding the
unenforceability of any such other provision oresgnent.

Seller acknowledges that Buyer has entered heramdowill enter into each Transaction
hereunder in consideration of and in reliance upwon fact that all Transactions hereunder
constitute a single business and contractual oglshiip and that each has been entered into in
consideration of the other Transactions. Accorgingeller agrees (i) to perform all of its
obligations in respect of each Transaction hereyraal that a default in the performance of any
such obligations shall constitute a default byhitespect of all Transactions hereunder, (ii) that
Buyer shall be entitled to set off claims and apphlpperty held by it in respect of any
Transaction against obligations owing to it in espof any other Transaction hereunder; (iii)
that payments, deliveries, and other transfers nbgd®eller in respect of any Transaction shall
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be deemed to have been made in consideration ohgratg, deliveries, and other transfers in
respect of any other Transactions hereunder, amdltfigations to make any such payments,
deliveries, and other transfers may be appliednsg@&ach other and netted and (iv) to promptly
provide notice to the other after any such seto#ipplication.

Section 25. Governing Law

THIS REPURCHASE AGREEMENT SHALL BE GOVERNED BY THENTERNAL
LAWS OF THE STATE OF NEW YORK WITHOUT GIVING EFFECTO THE CONFLICT
OF LAW PRINCIPLES THEREOF.

Section 26. Submission to Jurisdiction; Waivers

SELLER HEREBY IRREVOCABLY AND UNCONDITIONALLY:

() SUBMITS, FOR SO LONG AS THE CHAPTER 11 CASE REMAINS

PENDING, TO THE EXCLUSIVE JURISDICTION OF THE BANKBRPTCY COURT,
WITHOUT LIMITING SELLER'S RIGHT TO APPEAL ANY ORDER OF THE
BANKRUPTCY COURT, TO ENFORCE THE TERMS OF THIS AGEMENT AND THE
OTHER FACILITY DOCUMENTS AND TO DECIDE ANY CLAIMS @®R DISPUTES
WHICH MAY ARISE OR RESULT FROM, OR BE CONNECTED WH, THIS
AGREEMENT AND THE OTHER FACILITY DOCUMENTS, ANY BRECH OR
DEFAULT HEREUNDER OR THEREUNDER, OR THE TRANSACTIGN
CONTEMPLATED HEREBY OR THEREBY AND CONSENTS THAT AW AND ALL
PROCEEDINGS RELATED TO THE FOREGOING SHALL BE FILEAND MAINTAINED
ONLY IN THE BANKRUPTCY COURT, AND CONSENTS TO AND @MITS TO THE
JURISDICTION AND VENUE OF THE BANKRUPTCY COURT; PRODED, HOWEVER,
THAT IF THE CHAPTER 11 CASE HAS CLOSED, SELLER AGEE TO IRREVOCABLY
AND UNCONDITIONALLY SUBMIT, FOR ITSELF AND ITS PROERTY, TO THE
EXCLUSIVE JURISDICTION OF THE FEDERAL COURT OF THENITED STATES OF
AMERICA, SITTING IN THE SOUTHERN DISTRICT OF NEW YRK OR, IF NO SUCH
FEDERAL COURT HAS PROPER JURISDICTION, ANY NEW YORKRTATE COURT
LOCATED IN THE BOROUGH OF MANHATTAN, NEW YORK, NEWYORK, AND ANY
APPELLATE COURT FROM WHICH APPEAL OF ANY JUDGMENT B ORDER
THEREOF AMY BE TAKEN, IN ANY ACTIONS ARISING OUT OFOR RELATION TO
THIS AGREEMENT AND ANY TRANSACTIONS CONTEMPLATED HREBY AND FOR
RECOGNITION OR ENFORCEMENT OF ANY JUDGMENT RELATINGHERETO;

(i) WAIVES, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ANY OBJECTION WHICH IT MAY NOW OR HEREAFTER HAVE
TO THE LAYING OF VENUE OF ANY ACTION BROUGHT IN Su& COURTS, AND
THE DEFENSE OF AN INCONVENIENT FORUM FOR THE MAINTMANCE OF SUCH
DISPUTES AND AGREES THAT A FINAL JUDGMENT IN ANY SGOH ACTION SHALL
BE CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDIQONS BY SUIT ON
THE JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY ARRCABLE LAW;
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(i)  AGREES THAT SERVICE OF PROCESS IN ANY SUCH ACTIONRO
PROCEEDING MAY BE EFFECTED BY MAILING A COPY THERE®BY REGISTERED
OR CERTIFIED MAIL (OR ANY SUBSTANTIALLY SIMILAR FORM OF MAIL),
POSTAGE PREPAID, TO ITS ADDRESS SET FORTH UNDER I$8NATURE BELOW
OR AT SUCH OTHER ADDRESS OF WHICH THE BUYER SHALL AVE BEEN
NOTIFIED;

(iv)  AGREES THAT NOTHING HEREIN SHALL AFFECT THE RIGHT
TO EFFECT SERVICE OF PROCESS IN ANY OTHER MANNERMMITTED BY LAW
OR SHALL LIMIT THE RIGHT TO SUE IN ANY OTHER JURISIEZTION; AND

(v) WAIVES, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL
PROCEEDING ARISING OUT OF OR RELATING TO THIS REPURASE AGREEMENT,
ANY OTHER FACILITY DOCUMENT OR THE TRANSACTIONS COMNEMPLATED
HEREBY OR THEREBY.

Section 27. No Waivers, Etc.

No failure on the part of Buyer to exercise anddetay in exercising, and no course of
dealing with respect to, any right, power or pegié under any Facility Document shall operate
as a waiver thereof, nor shall any single or plketarcise of any right, power or privilege under
any Facility Document preclude any other or furtbeercise thereof or the exercise of any other
right, power or privilege. The remedies provideztdin are cumulative and not exclusive of
any remedies provided by law.

Section 28. Confidentiality

Buyer and Seller hereby acknowledge and agreeathamformation provided by one
party to any other regarding the terms set forthairy of the Facility Documents or the
Transactions contemplated thereby (the “Confidénterms”) shall be kept confidential and
shall not be divulged to any party without the praitten consent of such other party except to
the extent that (i) it is necessary to do so inkivay with legal counsel, auditors, taxing
authorities or other governmental agencies or e#goy bodies or in order to comply with any
applicable federal or state laws, (ii) any of thenfidential Terms are in the public domain other
than due to a breach of this covenant, or (iii)tlie event of an Event of Default Buyer
determines such information to be necessary orat#si to disclose in connection with the
marketing and sales of the Purchased Mortgage Loanstherwise to enforce or exercise
Buyer’s rights hereunder. Notwithstanding the ¢mieg or anything to the contrary contained
herein or in any other Facility Document, the marthereto may disclose to any and all Persons,
without limitation of any kind, the federal, statad local tax treatment of the Transactions, any
fact relevant to understanding the federal, statklacal tax treatment of the Transactions, and
all materials of any kind (including opinions ohet tax analyses) relating to such federal, state
and local tax treatment and that may be relevanintierstanding such tax treatment; provided
that Seller may not disclose the name of or idgimigf information with respect to Buyer or any
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pricing terms (including, without limitation, theriBing Rate, and Purchase Price) or other
nonpublic business or financial information thatuiwelated to the federal, state and local tax
treatment of the Transactions and is not relevanintderstanding the federal, state and local tax
treatment of the Transactions, without the prioittem consent of Buyer. The provisions set

forth in this Section 28 shall survive the termiaatof this Agreement.

Section 29. Intent

(@) The parties recognize that each Transaction ispufichase agreement” as that
term is defined in Section 101 of Title 11 of theitdd States Code, as amended (except insofar
as the type of Mortgage Loans subject to such &@ms or the term of such Transaction would
render such definition inapplicable), and a “sa@sicontract” as that term is defined in Section
741 of Title 11 of the United States Code, as araedn@xcept insofar as the type of assets
subject to such Transaction would render such dieiminapplicable).

(b) It is understood that either party’s right to lidaie Mortgage Loans delivered to
it in connection with Transactions hereunder orei@rcise any other remedies pursuant to
Section 13 hereof is a contractual right to ligtedsuch Transaction as described in Sections 555
and 559 of Title 11 of the United States Code,rasraled.

(© The parties agree and acknowledge that if a patgth is an “insured depository
institution,” as such term is defined in the Fetl®aposit Insurance Act, as amended (“FDIA"),
then each Transaction hereunder is a “qualifiedrnfomal contract,” as that term is defined in
FDIA and any rules, orders or policy statementsetiieder (except insofar as the type of assets
subject to such Transaction would render such dieiminapplicable).

(d) It is understood that this Agreement constitutésedting contract” as defined in
and subject to Title IV of the Federal Deposit Irsgice Corporation Improvement Act of 1991
(“FDICIA”) and each payment entitlement and paymeiigation under any Transaction
hereunder shall constitute a “covered contractaghpent entittiement” or “covered contractual
payment obligation”, respectively, as defined il anbject to FDICIA (except insofar as one or
both of the parties is not a “financial instituticas that term is defined in FDICIA).

(e) This Agreement is intended to be a “repurchaseeageat” and a “securities
contract,” within the meaning of Section 555 andtie@ 559 under the Bankruptcy Code.

Section 30. Disclosure Relating to Certain Federal Protections

The parties acknowledge that they have been adthsed

@) in the case of Transactions in which one of theigmrs a broker or dealer
registered with the Securities and Exchange Comomsg'SEC”) under Section 14 of the
Securities Exchange Act of 1934 (“1934 Act”), thecBrities Investor Protection Corporation
has taken the position that the provisions of tleeusities Investor Protection Act of 1970
(“SIPA™) do not protect the other party with respzany Transaction hereunder;
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(b) in the case of Transactions in which one of theigmis a government securities
broker or a government securities dealer registeiddthe SEC under Section 15C of the 1934
Act, SIPA will not provide protection to the oth@arty with respect to any Transaction
hereunder; and

(© in the case of Transactions in which one of thaigmis a financial institution,
funds held by the financial institution pursuantatdransaction hereunder are not a deposit and
therefore are not insured by the Federal Deposiirance Corporation or the National Credit
Union Share Insurance Fund, as applicable.

Section 31. Acknowledgement of Anti-Predatory Lending Policies

Seller acknowledges that it has been informed Buwgter has in place internal policies
and procedures that expressly prohibit its purclodsey High Cost Mortgage Loan.

Section 32. Miscellaneous

(@) Counterparts This Agreement may be executed in any numbeoahterparts,
all of which taken together shall constitute ond #me same instrument, and any of the parties
hereto may execute this Agreement by signing aok sounterpart.

(b) Captions The captions and headings appearing hereiroaiadluded solely for
convenience of reference and are not intendedféatahe interpretation of any provision of this
Agreement.

(© Acknowledgment Seller hereby acknowledges that:

0] it has been advised by counsel in the negotiagaecution and delivery
of this Agreement and the other Facility Documents;

(i) Buyer has no fiduciary relationship to Seller; and
(i) no joint venture exists between Buyer and Seller.

(d) Documents Mutually Drafted Seller and Buyer agree that this Agreement each
other Facility Document prepared in connection wité Transactions set forth herein have been
mutually drafted and negotiated by each party, @msequently such documents shall not be
construed against either party as the drafter tiiere

Section 33. General Interpretive Principles

For purposes of this Agreement, except as otheresgeessly provided or unless the
context otherwise requires:
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€)) the terms defined in this Agreement have the meggnassigned to them in this
Agreement and include the plural as well as thgudar, and the use of any gender herein shall
be deemed to include the other gender,

(b)  accounting terms not otherwise defined herein hinee meanings assigned to
them in accordance with generally accepted accogiqtiinciples;

(c) references herein to “Articles”, “Sections”, “Subsens”, “Paragraphs”, and
other subdivisions without reference to a documard to designated Articles, Sections,
Subsections, Paragraphs and other subdivisiotssoAgreement;

(d) a reference to a Subsection without further refezdn a Section is a reference to
such Subsection as contained in the same Sectiaich the reference appears, and this rule
shall also apply to Paragraphs and other subdngsio

(e) the words “herein”, “hereof”, “hereunder” and otheords of similar import refer
to this Agreement as a whole and not to any pdaiqurovision;

() the term “include” or “including” shall mean withblimitation by reason of
enumeration; and

(g) all times specified herein or in any other Facildpcument (unless expressly
specified otherwise) are local times in New YorlewNYork unless otherwise stated.
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IN WITNESS WHEREOF, the parties have entered ihie Agreement as of the date
written on the first page hereof.

BUYER:

LEHMAN BROTHERS HOLDINGS INC.,
a Delaware corporation

By:

Name:
Title:

SELLER
LEHMAN BROTHERS BANK, FSB,

a federal savings bank

By:

Name:
Title:
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EXHIBIT A: PURCHASE PRICE PERCENTAGES

50%
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EXHIBIT B: FORM OF TRANSACTION REQUEST
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[DATE]
Lehman Brothers Holdings Inc.
1271 Avenue of the Americas
New York, NY 10020
Attention: Douglas J. Lambert
Fax: 646-346-8239
TRANSACTION REQUEST

Confirmation No.:
Ladies and Gentlemen:

Reference is made to that certain Master RepuecAgseement (the "Agreeméhdated
as of March 16, 2009, between LEHMAN BROTHERS HONGIS INC., a Delaware
corporation (“Buyet or “you”), and LEHMAN BROTHERS BANK, FSB, a federal savsg
bank (“Sellet, “we” or “us”). Capitalized terms used but not defined heidall have the
meanings ascribed thereto in or by reference té\treement.

This letter is a request for you to purchase frugrthe Eligible Mortgage Loans listed on
Appendix | hereto pursuant to the Agreement agvest

Requested Purchase Date: | ]

Eligible Mortgage Loans requested to be PurchaSed:Appendix | hereto.
Purchase Price: $[ ]

Pricing Rate: LIBOR Rate + 600 basis points (6%)

Repurchase Date: | ]

Repurchase Price: 3] ] less any Income and HerioAdvance
Repurchase Payments actually received by Buyer quhysaccrued and unpaid
default interest.

Names and addresses for communications:

Buyer:
Lehman Brothers Holdings Inc.
1271 Avenue of the Americas
New York, NY 10020
Attention: Douglas J. Lambert
Fax: 646-346-8239
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Seller:
Lehman Brothers Bank, FSB
1271 Avenue of the Americas
New York, NY 10020
Attention: Chief Financial Officer
Fax: 646-758-4245

with a copy to:

Lehman Brothers Bank, FSB

15305 Dallas Parkway, Suite 300
Addison, TX 75001

Attention: Interim General Counsel
Fax: 972-455-2874

This Transaction Request constitutes a certiboaby Seller that all the conditions set
forth in clauses (i) through (ix) of Section 3()tke Agreement have been satisfied.

Very truly yours,

LEHMAN BROTHERS BANK, FSB,
as Seller

By:
Name:
Title:
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APPENDIX |
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EXHIBIT C: MASTER SERVICER ACKNOWLEDGEMENT LETTER
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Aurora Loan Services LLC
10350 Park Meadows Drive
Littleton, CO 80124

Attn: | ]

Fax: [ ]

March 16, 2009

Lehman Brothers Holdings Inc.
1271 Avenue of the Americas
New York, NY 10020

Attention: Douglas J. Lambert
Fax: [ ]

Re: Acknowledgement Letter

Ladies and Gentlemen:

Reference is made to that certain Master Repurchageeement (the
“Agreement) dated as of March 16, 2009, between LEHMAN BR@RSE HOLDINGS INC.,
a Delaware corporation (“Buygr and LEHMAN BROTHERS BANK, FSB, a federal savsg
bank (“Sellet). Capitalized terms used but not defined heshiall have the meanings ascribed
thereto in or by reference to the Agreement.

1. Acknowledgement Aurora Loan Services LLC (“Aurofp hereby
acknowledges receipt of notice that Seller hassfeared or pledged to Buyer certain mortgage
loans which are master serviced by Aurora for $elleFurthermore, Aurora hereby
acknowledges and agrees that, following writtenceofrom Buyer to Aurora that an Event of
Default has occurred under the Agreement, (i) Bulall have the right to obtain physical
possession of all files of Seller relating to thedhased Mortgage Loans and the Repurchase
Assets and all documents relating to the Purchis®thage Loans (collectively, the “Servicing
Record8) which are then or may thereafter come into tlegession of Aurora, (i) promptly
upon Buyer’s request and subject to Aurora’s oliliges under applicable Requirements of Law,
Aurora shall deliver to Buyer or its designee ay&ts expense the Servicing Records which are
then or may thereafter come into the possessioAunbra, and (iii) promptly upon Buyer’'s
request, Aurora shall authorize each loan-leveliser of a Purchased Mortgage Loan to follow
Buyer’s direction with respect to the delivery betServicing Records which are then or may
thereafter come into the possession of such loagi-ervicer; provided that, for the avoidance
of doubt, Aurora shall have no liability to Buyer any third party for any loan-level servicer’s
failure to follow Buyer’s direction

2. Reliance Notwithstanding any contrary information whiclayrbe delivered
to Aurora by Seller, Aurora may conclusively relyn @any information or notice of the
termination of Seller as servicer delivered by Buwgad Seller shall indemnify and hold Aurora
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harmless for any and all claims asserted agairist #iny actions taken in good faith by Aurora
in connection with the delivery of such informationnotice.

3. GOVERNING LAW, ETC THIS ACKNOWLEDGEMENT LETTER
SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WH THE LAWS OF
THE STATE OF NEW YORK, INCLUDING SECTIONS 5-1401 AN 5-1402 OF THE
GENERAL OBLIGATIONS LAW, BUT OTHERWISE WITHOUT REGRD TO
PRINCIPLES OF CONFLICT OF LAWS, AND MAY BE AMENDEMNLY IN A WRITING
EXECUTED BY ALL THE PARTIES HERETO.

AURORA WAIVES ITS RIGHTS TO A TRIAL BY JURY OF ANY
CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUDF OR RELATED TO
THIS ACKNOWLEDGEMENT LETTER IN ANY ACTION, PROCEEMING OR OTHER
LITIGATION OF ANY TYPE BROUGHT BY IT OR BUYER AGAINST THE OTHER,
WHETHER WITH RESPECT TO CONTRACT CLAIMS, TORT CLAISI OR OTHERWISE.

4. Miscellaneous  Delivery of an executed signature page to this
acknowledgement letter by facsimile transmissiaalldbe effective as delivery of an original of

this acknowledgement letter. The headings anestitbf the paragraphs above are for
convenience only and have no substantive meanirggrhe

[ SIGNATURE PAGESFOLLOW]
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Very truly yours,

Acknowledged and Agreed to as of the date
first written above:
AURORA LOAN SERVICES LLC

By:
Name:
Title:

LEHMAN BROTHERS HOLDINGS INC.

By:
Name:

Title:

LEHMAN BROTHERS BANK, FSB

By:
Name:
Title:
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SCHEDULE 1

REPRESENTATIONS AND WARRANTIES RE: MORTGAGE LOANS

Seller represents and warrants to Buyer, with r@sipeeach Mortgage Loan, that as of
the Purchase Date for the purchase of any Purcihsgdage Loans by Buyer from Seller:

@) Mortgage Loans as DescribedThe information set forth in the Mortgage Loan
Schedule is complete, true and correct;

(b) Payments Current No payment required under the Mortgage LoarOigl&@ys or
more delinquent;

(c) No Outstanding Charges There are no defaults in complying with the teroh
the Mortgage, and all taxes, governmental assedsmasurance premiums, water, sewer and
municipal charges, leasehold payments or grounts rghich previously became due and owing
have been paid, or an escrow of funds has beehlisbted in an amount sufficient to pay for
every such item which remains unpaid and which lbeesn assessed but is not yet due and
payable. No Seller has advanced funds, or indussdtited or knowingly received any advance
of funds by a party other than the Mortgagor, diyeor indirectly, for the payment of any
amount required under the Mortgage Loan, exceptirftarest accruing from the date of the
Mortgage Note or date of disbursement of the Majgghoan proceeds, whichever is earlier, to
the day which precedes by one month the Due Datieoffirst installment of principal and
interest;

(d) Original Terms Unmodified The terms of the Mortgage Note and Mortgage
have not been impaired, waived, altered or modiitedny respect, from the date of origination
except by a written instrument which has been arif necessary to protect the interests of
Buyer, and which has been delivered to the apdkc&lustodian or to such other Person as
Buyer shall designate in writing, and the termsabiich are reflected in the Mortgage Loan
Schedule. The substance of any such waiver, atiarat modification has been approved by the
issuer of any related PMI Policy and the title msuif any, to the extent required by the policy,
and its terms are reflected on the Mortgage Lodre&uale, if applicable. No Mortgagor has been
released, in whole or in part, except in connectigith an assumption agreement, approved by
the issuer of any related PMI Policy and the is@idhe title insurer, to the extent required by
the policy, and which assumption agreement is pérthe Mortgage File delivered to the
applicable Custodian or to such other Person agBshall designate in writing and the terms of
which are reflected in the Mortgage Loan Schedule;

(e) No Defenses The Mortgage Loan is not subject to any rightexcission, set-
off, counterclaim or defense, including without iiation the defense of usury, nor will the
operation of any of the terms of the Mortgage Nmotéhe Mortgage, or the exercise of any right
thereunder, render either the Mortgage Note oMMbdgage unenforceable, in whole or in part,
or subject to any right of rescission, set-off, mi@uclaim or defense, including without limitation
the defense of usury, and no such right of resmsset-off, counterclaim or defense has been
asserted with respect thereto, and no Mortgagoran@sbtor in any state or federal bankruptcy
or insolvency proceeding at, or subsequent totithe the Mortgage Loan was originated;
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)] Hazard Insurance Pursuant to the terms of the Mortgage, all bagd or other
improvements upon the Mortgaged Property are inkhyea generally acceptable insurer against
loss by fire, hazards of extended coverage and stluér hazards as are provided for in the
Fannie Mae Guides or by Freddie Mac. If requiredigyNational Flood Insurance Act of 1968,
as amended, each Mortgage Loan is covered by a flasurance policy meeting the
requirements of the current guidelines of the Faldesurance Administration as in effect which
policy conforms to Fannie Mae and Freddie Mac. iAdlividual insurance policies contain a
standard mortgagee clause naming the applicablierSahd its successors and assigns as
mortgagee, and all premiums thereon have been graldsuch policies may not be reduced,
terminated or cancelled without 30 days’ prior terit notice to the mortgagee. The Mortgage
obligates the Mortgagor thereunder to maintainhtaeard insurance policy at the Mortgagor’s
cost and expense, and on the Mortgagor’s failuidotso, authorizes the holder of the Mortgage
to obtain and maintain such insurance at such Mgdgs cost and expense, and to seek
reimbursement therefor from the Mortgagor. Wherguineed by state law or regulation, the
Mortgagor has been given an opportunity to chobeectrrier of the required hazard insurance,
provided the policy is not a “master” or “blankeliazard insurance policy covering a
condominium, or any hazard insurance policy coggtire common facilities of a planned unit
development. The hazard insurance policy is thiel\aadd binding obligation of the insurer, is in
full force and effect, and will be in full force dreffect and inure to the benefit of Buyer upon
the consummation of the transactions contemplagetlie Agreement. No Seller has engaged in,
and has no knowledge of the Mortgagor’'s or anyiseris having engaged in, any act or
omission which would impair the coverage of anyhspolicy, the benefits of the endorsement
provided for herein, or the validity and bindingfest of such policy, including, without
limitation, no unlawful fee, commission, kickback ather unlawful compensation or value of
any kind has been or will be received, retainedeatized by any attorney, firm or other person
or entity, and no such unlawful items have beepived, retained or realized by Seller;

(9) Compliance with Applicable Laws Any and all requirements of any federal,
state or local law including, without limitationswry, truth-in-lending, real estate settlement
procedures, consumer credit protection, equal tagabortunity and disclosure laws or unfair
and deceptive practices laws applicable to the §ége Loan have been complied with, the
consummation of the transactions contemplated asdbnot involve the violation of any such
laws or regulations, and Seller shall maintaintgnpossession, available for Buyer’s inspection,
and shall deliver to Buyer upon demand, evidenamaofpliance with all such requirements;

(h) No Satisfaction of Mortgage The Mortgage has not been satisfied, canceled,
subordinated or rescinded, in whole or in part, gnedMortgaged Property has not been released
from the lien of the Mortgage, in whole or in pargr has any instrument been executed that
would effect any such release, cancellation, subatin or rescission. The relevant Seller has
not waived the performance by the Mortgagor of aayion, if the Mortgagor’s failure to
perform such action would cause the Mortgage Lodpetin default, nor has Seller waived any
default resulting from any action or inaction b tdortgagor;

0] Location and Type of Mortgaged PropertyThe Mortgaged Property is a fee
simple property located in the state identifiedhe Mortgage Loan Schedule except that with
respect to real property located in jurisdictioms which the use of leasehold estates for
residential properties is a widely-accepted pragtine Mortgaged Property may be a leasehold
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estate and consists of a single parcel of realgtgppvith a detached single family residence
erected thereon, or an individual residential coniddum unit in a low-rise condominium
project, or an individual unit in a planned univd®pment and that no residence or dwelling is
(i) a mobile home or (ii) a manufactured home, jmted, however, that any condominium unit or
planned unit development shall not fall within aofythe “Ineligible Projects” of part VIII,
Section 102 of the Fannie Mae Selling Guide. Thetlybged Property is not raw land;

() Valid First Lien Each Mortgage is a valid and subsisting firsh lof record on

a single parcel of real estate constituting the tayed Property, including all buildings and
improvements on the Mortgaged Property and allallsgtons and mechanical, electrical,
plumbing, heating and air conditioning systems tedan or annexed to such buildings, and all
additions, alterations and replacements made atiln@y subject in all cases to the exceptions to
title set forth in the title insurance policy witlespect to the related Mortgage Loan, which
exceptions are generally acceptable to prudentgaget lending companies, and such other
exceptions to which similar properties are commauilgject and which do not individually, or in
the aggregate, materially and adversely affecb#refits of the security intended to be provided
by such Mortgage. The lien of the Mortgage is scibpaly to:

0] the lien of current real property taxes andeasments not yet due and
payable;

(i) covenants, conditions and restrictions, rigbtsvay, easements and other
matters of the public record as of the date of ndiog acceptable to prudent mortgage lending
institutions generally and specifically referrediothe lender’s title insurance policy delivered
to the originator of the Mortgage Loan and (a) fj=dly referred to or otherwise considered in
the appraisal made for the originator of the Mogtgdoan or (b) which do not adversely affect
the Appraised Value of the Mortgaged Property sghfin such appraisal; and

(iif) other matters to which like properties aremaoonly subject which do not
materially interfere with the benefits of the setyuintended to be provided by the Mortgage or
the use, enjoyment, value or marketability of thlated Mortgaged Property.

Any security agreement, chattel mortgage or eqentaldocument related to and
delivered in connection with the Mortgage Loan kkthes and creates a valid, subsisting,
enforceable and perfected first lien and first piyosecurity interest with respect to each First
Lien Mortgage Loan on the property described timeagid Seller has full right to sell and assign
the same to Buyer. The Mortgaged Property was a®tpf the date of origination of the
Mortgage Loan, subject to a mortgage, deed of ,trdséd to secure debt or other security
instrument creating a lien subordinate to the iethe Mortgage;

(K) Validity of Mortgage Documents The Mortgage Note and the Mortgage and
any other agreement executed and delivered by &ilgor in connection with a Mortgage Loan
are genuine, and each is the legal, valid and bghdbligation of the maker thereof enforceable
in accordance with its terms. All parties to therdage Note, the Mortgage and any other such
related agreement had legal capacity to entert@dViortgage Loan and to execute and deliver
the Mortgage Note, the Mortgage and any such agreerand the Mortgage Note, the Mortgage
and any other such related agreement have beemmddlgroperly executed by other such related
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parties. The documents, instruments and agreensebtsitted for loan underwriting were not
falsified and contain no untrue statement of matéact or omit to state a material fact required
to be stated therein or necessary to make thennafoon and statements therein not misleading.
No fraud, error, omission, misrepresentation, mgyice or similar occurrence with respect to a
Mortgage Loan has taken place on the part of amgdnAe including without limitation, the
Mortgagor, any appraiser, any builder or developegny other party involved in the origination
or servicing of the Mortgage Loan. The relevantlé3ehas reviewed all of the documents
constituting the Servicing File and has made suadfuiries as it deems necessary to make and
confirm the accuracy of the representations sé¢ foerein;

)] Full Disbursement of ProceedsThe Mortgage Loan has been closed and (other
than a reverse mortgage loan) the proceeds of tiréegllge Loan have been fully disbursed and
there is no requirement for future advances thetfeynand any and all requirements as to
completion of any on-site or off-site improvementias to disbursements of any escrow funds
therefor have been complied with. All costs, feed axpenses incurred in making or closing the
Mortgage Loan and the recording of the Mortgageavpaid, and the Mortgagor is not entitled to
any refund of any amounts paid or due under theddge Note or Mortgage,;

(m)  Ownership The relevant Seller is the sole owner of recand holder of the
Mortgage Loan and the indebtedness evidenced iy Macigage Note and upon the sale of the
Mortgage Loans to Buyer, Seller will retain the Mage Files or any part thereof with respect
thereto not delivered to the applicable Custodianjer or Buyer’'s designee, in trust only for the
purpose of servicing and supervising the serviadhgach Mortgage Loan. The Mortgage Loan
is not assigned or pledged, and Seller has goddfeasible and marketable title thereto, and has
full right to transfer and sell the Mortgage LoanBuyer free and clear of any encumbrance,
equity, participation interest, lien, pledge, clergaim or security interest, and has full rightia
authority subject to no interest or participatidnar agreement with, any other party, to sell and
assign each Mortgage Loan pursuant to this Agreearahfollowing the sale of each Mortgage
Loan, Buyer will own such Mortgage Loan free aneacl of any encumbrance, equity,
participation interest, lien, pledge, charge, clansecurity interest. The relevant Seller intends
to relinquish all rights to possess, control anditaw the Mortgage Loan;

(n) Doing Business All parties which have had any interest in therigage Loan,
whether as mortgagee, assignee, pledgee or otleeraris (or, during the period in which they
held and disposed of such interest, were) (1) mplmnce with any and all applicable licensing
requirements of the laws of the state wherein tloetdhged Property is located, and (2) either (i)
organized under the laws of such state, or (ii)lifjed to do business in such state, or (iii) a
federal savings and loan association, a savingk baa national bank having a principal office
in such state, or (3) not doing business in suate st

(o) LTV, PMI Policy. No Mortgage Loan has an LTV greater than 100ke OTV
of the Mortgage Loan either is not more than 80%her excess over 75% of the Appraised
Value is and will be insured as to payment defabitsa PMI Policy until the LTV of such
Mortgage Loan is reduced to 80%. All provisionssath PMI Policy have been and are being
complied with, such policy is in full force and e€t, and all premiums due thereunder have been
paid. No action, inaction, or event has occurredl ram state of facts exists that has, or will result
in the exclusion from, denial of, or defense toerage;
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(p) Title Insurance The Mortgage Loan is covered by an ALTA lendelrite
insurance policy, or with respect to any Mortgageam. for which the related Mortgaged
Property is located in California a CLTA lenderiflet insurance policy, or other generally
acceptable form of policy or insurance acceptablEannie Mae or Freddie Mac and each such
title insurance policy is issued by a title insuaeceptable to Fannie Mae or Freddie Mac and
gualified to do business in the jurisdiction whdre Mortgaged Property is located, insuring the
applicable Seller, its successors and assigns, the ffirst priority lien (with respect to Firstdn
Mortgage Loans) of the Mortgage in the originahpipal amount of the Mortgage Loan, subject
only to the exceptions contained in clauses (2),(® and (4) of paragraph (j) of this Schedule 1,
and in the case of Adjustable Rate Mortgage Loagainst any loss by reason of the invalidity
or unenforceability of the lien resulting from tipeovisions of the Mortgage providing for
adjustment to the Mortgage Interest Rate and MgrRlalyment. Where required by state law or
regulation, the Mortgagor has been given the oppdst to choose the carrier of the required
mortgage title insurance. Additionally, such lerigl¢itle insurance policy affirmatively insures
ingress and egress, and against encroachmentsupporthe Mortgaged Property or any interest
therein. The title policy does not contain any smleexceptions (other than the standard
exclusions) for zoning and uses and has been maokeelete the standard survey exception or
to replace the standard survey exception with &ipeurvey reading. The relevant Seller, its
successor and assigns, are the sole insureds bfleader’s title insurance policy, and such
lender’s title insurance policy is valid and rengain full force and effect and will be in force
and effect upon the consummation of the transastimmtemplated by this Agreement. No
claims have been made under such lender’s titleramge policy, and no prior holder of the
related Mortgage, including Seller, has done, ltyoa@mission, anything which would impair
the coverage of such lender’s title insurance poliecluding without limitation, no unlawful fee,
commission, kickback or other unlawful compensatorvalue of any kind has been or will be
received, retained or realized by any attorneyn for other person or entity, and no such
unlawful items have been received, retained oizedlby Seller;

(o)) No Defaults Other than payments due but not yet 30 daysaerdelinquent,
there is no default, breach, violation or eventalihivould permit acceleration existing under the
Mortgage or the Mortgage Note and no event whidth the passage of time or with notice and
the expiration of any grace or cure period, wowddstitute a default, breach, violation or event
which would permit acceleration, and Seller nor ahyts Affiliates nor any of their respective
predecessors, have waived any default, breachatwal or event which would permit
acceleration;

n No Mechanics’ Liens There are no mechanics’ or similar liens ormkwhich
have been filed for work, labor or material (andrights are outstanding that under law could
give rise to such liens) affecting the related Maged Property which are or may be liens prior
to, or equal or coordinate with, the lien of thiated Mortgage;

(s) Location of Improvements; No Encroachmentall improvements which were
considered in determining the Appraised Value efMortgaged Property lay wholly within the
boundaries and building restriction lines of therddaged Property, and no improvements on
adjoining properties encroach upon the Mortgageap&ty. No improvement located on or
being part of the Mortgaged Property is in violataf any applicable zoning law or regulation;
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(®) Origination; Payment Terms The Mortgage Loan was originated by a
mortgagee approved by the Secretary of Housinglabdn Development pursuant to Sections
203 and 211 of the National Housing Act, a saviagd loan association, a savings bank, a
commercial bank, credit union, insurance companyotiter similar institution which is
supervised and examined by a federal or state atythdhe documents, instruments and
agreements submitted for loan underwriting werefalsified and contain no untrue statement of
material fact or omit to state a material fact iegpito be stated therein or necessary to make the
information and statements therein not misleadiNg. Mortgage Loan contains terms or
provisions which would result in negative amortiaat Except with respect to reverse mortgage
loans, principal payments on the Mortgage Loan cemoad no more than sixty days after funds
were disbursed in connection with the Mortgage Lddre Mortgage Interest Rate as well as the
Lifetime Rate Cap and the Periodic Cap are asostt bn the Mortgage Loan Schedule. Except
with respect to reverse mortgage loans, the Modgilgte is payable in [equal monthly]
installments of principal and interest, which itist&nts of interest, with respect to Adjustable
Rate Mortgage Loans, are subject to change dueetadjustments to the Mortgage Interest Rate
on each Interest Rate Adjustment Date, with intezakulated and payable in arrears, sufficient
to amortize the Mortgage Loan fully by the statedtumty date, over an original term of not
more than thirty years from commencement of amatitn. Unless otherwise specified and
except with respect to reverse mortgage loansMibiegage Loan is payable on the first day of
each month. There are no Convertible Mortgage Laegmsh contain a provision allowing the
Mortgagor to convert the Mortgage Note from an atjble interest rate Mortgage Note to a
fixed interest rate Mortgage Note;

(u) Customary Provisions The Mortgage contains customary and enforceable
provisions such as to render the rights and rersediethe holder thereof adequate for the
realization against the Mortgaged Property of tleadiits of the security provided thereby,
including, (i) in the case of a Mortgage designadech deed of trust, by trustee’s sale, and (ii)
otherwise by judicial foreclosure. Upon default ByMortgagor on a Mortgage Loan and
foreclosure on, or trustee’s sale of, the MortgaBeaperty pursuant to the proper procedures,
the holder of the Mortgage Loan will be able toivksl good and merchantable title to the
Mortgaged Property. There is no homestead or @kemption available to a Mortgagor which
would interfere with the right to sell the MortgagProperty at a trustee’s sale or the right to
foreclose the Mortgage, subject to applicable faldend state laws and judicial precedent with
respect to bankruptcy and right of redemption onilar law;

(v) Conformance with Agency Document GuidelinesThe Mortgage Note and
Mortgage are on forms acceptable to Freddie Ma€ammie Mae and Seller has not made any
representations to a Mortgagor that are incondistéh the mortgage instruments used;

(w)  Occupancy of the Mortgaged PropertyThe Mortgaged Property is lawfully
occupied under applicable law. All inspectionsetises and certificates required to be made or
issued with respect to all occupied portions of M@tgaged Property and, with respect to the
use and occupancy of the same, including but natdd to certificates of occupancy and fire
underwriting certificates, have been made or olethinom the appropriate authorities;
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x) No Additional Collateral The Mortgage Note is not and has not been sécure
by any collateral except the lien of the correspogdvortgage and the security interest of any
applicable security agreement or chattel mortgatgrned to in clause (j) above;

(y) Deeds of Trust In the event the Mortgage constitutes a deeulust, a trustee,
authorized and duly qualified under applicable léav serve as such, has been properly
designated and currently so serves and is namgéxiMortgage, and no fees or expenses are or
will become payable by Buyer to the trustee unterdeed of trust, except in connection with a
trustee’s sale after default by the Mortgagor;

(2) (aa) _Delivery of Mortgage DocumentsThe Mortgage Note, the Mortgage,
the Assignment of Mortgage and any other documesired to be delivered under the related
Custodial Agreement for each Mortgage Loan have lagdivered to the applicable Custodian.
The relevant Seller is in possession of a comptete, and accurate Mortgage File, except for
such documents the originals of which have beenateld to the applicable Custodian;

(bb) Condominiums/Planned Unit Developmentd$f the Mortgaged Property is a
condominium unit or a planned unit development €otthan a de minimis planned unit
development) such condominium or planned unit dgrekent project is (i) acceptable to Fannie
Mae or Freddie Mac or (ii) located in a condominianplanned unit development project which
has received project approval from Fannie Mae adé&iie Mac. The representations and
warranties required by Fannie Mae with respect @ehscondominium or planned unit
development have been satisfied and remain trueamect;

(cc) Transfer of Mortgage Loans The Assignment of Mortgage with respect to each
Mortgage Loan is in recordable form and is accdptdbr recording under the laws of the
jurisdiction in which the Mortgaged Property is &ed. The transfer, assignment and
conveyance of the Mortgage Notes and the MortgdyeSeller are not subject to the bulk
transfer, bulk sale or similar statutory provisioims effect in any applicable jurisdiction
(including, without limitation, Article 6 of the Uform Commercial Code);

(dd) Due-On-Sale With respect to each Fixed Rate Mortgage Loha, Mortgage
contains an enforceable provision for the accataradf the payment of the unpaid principal
balance of the Mortgage Loan in the event thatMogtgaged Property is sold or transferred
without the prior written consent of the mortgagbereunder, and to the best of Seller’s
knowledge, such provision is enforceable;

(ee) _No Buydown Provisions; No Graduated PaymentSamtingent Interests The
Mortgage Loan does not contain provisions purst@amnwhich Monthly Payments are paid or
partially paid with funds deposited in any sepaeteount established by Seller, the Mortgagor,
or anyone on behalf of the Mortgagor, or paid by source other than the Mortgagor nor does it
contain any other similar provisions which may dduote a “buydown” provision. The Mortgage
Loan is not a graduated payment mortgage loan lsd/iortgage Loan does not have a shared
appreciation or other contingent interest feature;

(f)  Consolidation of Future Advances Any future advances made to the Mortgagor
prior to the Purchase Date have been consolidaitfdtie outstanding principal amount secured

58



by the Mortgage, and the secured principal amasgonsolidated, bears a single interest rate
and single repayment term. The lien of the Mortgsgmuring the consolidated principal amount

is expressly insured as having first lien priobtya title insurance policy, an endorsement to the
policy insuring the mortgagee’s consolidated irger@ by other title evidence acceptable to

Fannie Mae and Freddie Mac. Except with respeceverse mortgage loans, the consolidated
principal amount does not exceed the original ppaicamount of the Mortgage Loan;

(gg) Mortgaged Property Undamaged; No Condemnd®mteedings There is no
proceeding pending or threatened for the total artigd condemnation of the Mortgaged
Property. The Mortgaged Property is undamaged lsteydire, earthquake or earth movement,
windstorm, flood, tornado or other casualty socaftect adversely the value of the Mortgaged
Property as security for the Mortgage Loan or tee for which the premises were intended and
each Mortgaged Property is in good repair;

(hh)  Collection Practices; Escrow Deposits; Interégate Adjustments The
origination, servicing and collection practicesdiby Seller with respect to the Mortgage Loan
have been in all respects in compliance with Aceg@ervicing Practices, applicable laws and
regulations, and have been in all respects legdl @moper and prudent in the mortgage
origination and servicing business. With respecetorow deposits and Escrow Payments, all
such payments are in the possession of, or undercontrol of, Seller and there exist no
deficiencies in connection therewith for which amary arrangements for repayment thereof
have not been made. All Escrow Payments have bakatied in full compliance with state and
federal law and the provisions of the related Magig Note and Mortgage. An escrow of funds
is not prohibited by applicable law and has bedabdished in an amount sufficient to pay for
every item that remains unpaid and has been asksbatés not yet due and payable. No escrow
deposits or Escrow Payments or other charges amgatg due Seller have been capitalized
under the Mortgage or the Mortgage Note. All Moggdnterest Rate adjustments have been
made in strict compliance with state and fedenal #md the terms of the related Mortgage and
Mortgage Note on the related Interest Rate Adjustnizate. If, pursuant to the terms of the
Mortgage Note, another index was selected for deteng the Mortgage Interest Rate, the same
index was used with respect to each Mortgage Ndiehwequired a new index to be selected,
and such selection did not conflict with the teraighe related Mortgage Note. The relevant
Seller executed and delivered any and all notiegsired under applicable law and the terms of
the related Mortgage Note and Mortgage regardiegMbrtgage Interest Rate and the Monthly
Payment adjustments. Any interest required to li¢t marsuant to state, federal and local law has
been properly paid and credited;

(i) No Violation of Environmental Laws The Mortgaged Property is free from any
and all toxic or hazardous substances and thestsexo violation of any local, state or federal
environmental law, rule or regulation. There is pending action or proceeding directly
involving the Mortgaged Property in which complianwith any environmental law, rule or
regulation is an issue; there is no violation oy amvironmental law, rule or regulation with
respect to the Mortgaged Property; and nothinch&rtemains to be done to satisfy in full all
requirements of each such law, rule or regulatiomstituting a prerequisite to use and
enjoyment of said property;
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an Servicemembers Civil Relief Act of 2003 The Mortgagor has not notified
Seller, and Seller has no knowledge of any rekejuested or allowed to the Mortgagor under
the Servicemembers Civil Relief Act of 2003;

(kk)  Appraisal The Mortgage File contains an appraisal of thlated Mortgaged
Property signed prior to the approval of the Mogegdoan application by a qualified appraiser,
duly appointed by Seller, who had no interest,dice indirect in the Mortgaged Property or in
any loan made on the security thereof, and whosgeasation is not affected by the approval
or disapproval of the Mortgage Loan, and the apgptaiand appraiser both satisfy the
requirements of Fannie Mae or Freddie Mac and Htlef the Financial Institutions Reform,
Recovery, and Enforcement Act of 1989 and the eguis promulgated thereunder, all as in
effect on the date the Mortgage Loan was originated

(In Disclosure Materials The Mortgagor has executed a statement to feetehat
the Mortgagor has received all disclosure materegsiired by, and Seller has complied with, all
applicable law with respect to the making of thertdage Loans. Seller shall maintain such
statement in the Mortgage File;

(mm) Construction or Rehabilitation of Mortgagedperty No Mortgage Loan was
made in connection with the construction or rehtahibn of a Mortgaged Property or facilitating
the trade-in or exchange of a Mortgaged Property;

(nn)  Value of Mortgaged Property No Seller has knowledge of any circumstances
existing that could reasonably be expected to aflemffect the value or the marketability of
any Mortgaged Property or Mortgage Loan or to cdheéMortgage Loans to prepay during any
period materially faster or slower than similar tgage loans held by Seller generally secured
by properties in the same geographic area as ledeMortgaged Property;

(oo) No Defense to Insurance Coveragé&eller has caused or will cause to be
performed any and all acts required to preserveigines and remedies of Buyer in any insurance
policies applicable to the Mortgage Loans inclugingithout limitation, any necessary
notifications of insurers, assignments of policmsinterests therein, and establishments of
coinsured, joint loss payee and mortgagee rightavar of Buyer. No action has been taken or
failed to be taken, no event has occurred andate sff facts exists or has existed on or prior to
the Purchase Date (whether or not known to Sefesrgorior to such date) which has resulted or
will result in an exclusion from, denial of, or deke to coverage under any applicable, special
hazard insurance policy, PMI Policy or bankruptend (including, without limitation, any
exclusions, denials or defenses which would limitreduce the availability of the timely
payment of the full amount of the loss otherwise thereunder to the insured) whether arising
out of actions, representations, errors, omissioegligence, or fraud of Seller, the related
Mortgagor or any party involved in the applicatifam such coverage, including the appraisal,
plans and specifications and other exhibits or demnts submitted therewith to the insurer under
such insurance policy, or for any other reason usdeh coverage, but not including the failure
of such insurer to pay by reason of such insurbre&ach of such insurance policy or such
insurer’s financial inability to pay;
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(pp) Escrow Analysis With respect to each Mortgage, Seller has witthie last
twelve months (unless such Mortgage was originai#itin such twelve-month period) analyzed
the required Escrow Payments for each Mortgageadigsted the amount of such payments so
that, assuming all required payments are timelyenady deficiency will be eliminated on or
before the first anniversary of such analysis,ror @verage will be refunded to the Mortgagor, in
accordance with RESPA and any other applicable law;

(qq) Prior Servicing Each Mortgage Loan has been serviced in all mahatespects
in strict compliance with Accepted Servicing Prees;

(rr)  Credit Information As to each consumer report (as defined in the Geedit
Reporting Act, Public Law 91-508) or other creditormation furnished by Seller to Buyer, that
Seller has full right and authority and is not puded by law or contract from furnishing such
information to Buyer and Buyer is not precludedhiréurnishing the same to any subsequent or
prospective purchaser of such Mortgage. The reteSalter shall hold Buyer harmless from any
and all damages, losses, costs and expenses (nglattiorney’s fees) arising from disclosure of
credit information in connection with Buyer’'s sedany marketing operations and the purchase
and sale of mortgages or Servicing Rights thereto;

(ss) _Leaseholds If the Mortgage Loan is secured by a long-tegsidential lease,

(1) the lessor under the lease holds a fee simmpdeeist in the land; (2) the terms of such lease
expressly permit the mortgaging of the leasehotdtesthe assignment of the lease without the
lessor’s consent and the acquisition by the hadfiéhe Mortgage of the rights of the lessee upon
foreclosure or assignment in lieu of foreclosurepoovide the holder of the Mortgage with
substantially similar protections; (3) the termssoich lease do not (a) allow the termination
thereof upon the lessee’s default without the hotafethe Mortgage being entitled to receive
written notice of, and opportunity to cure, sucliadé, (b) allow the termination of the lease in
the event of damage or destruction as long as tregsige is in existence, (c) prohibit the holder
of the Mortgage from being insured (or receivinggaeds of insurance) under the hazard
insurance policy or policies relating to the Modgd Property or (d) permit any increase in rent
other than pre-established increases set forthandase; (4) the original term of such lease is
not less than 15 years; (5) the term of such leags not terminate earlier than five years after
the maturity date of the Mortgage Note; and (6) Mertgaged Property is located in a
jurisdiction in which the use of leasehold estatestransferring ownership in residential
properties is a widely accepted practice;

(tt) Prepayment Penalty Each Mortgage Loan is subject to a PrepaymenalBeas
provided in the related Mortgage Note unless otisvas set forth on the Mortgage Loan
Schedule hereof, and no Mortgage Loan has a PrepayPenalty period in excess of five years;

(uu) Predatory Lending Regulations; High Cost Lgade Inclusion of Insurance
No Mortgage Loan (i) is subject to Section 226.32Regulation Z or any similar state law
(relating to high interest rate credit/lending sactions), (ii) includes any single premium credit
life or accident and health insurance or disabilitgurance or (iii) is a High Cost Mortgage
Loan;
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(vw) Georgia Fair Lending Act No Mortgage Loan that was originated on or after
October 1, 2002 and before March 7, 2003 is sedoyqutoperty located in the State of Georgia.
There is no Mortgage Loan that was originated omafter March 7, 2003 that is a “high cost
home loan” as defined under the Georgia Fair Lemnéict;

(ww) Single-premium Credit Life Insurance Policyln connection with the origination
of any Mortgage Loan, no proceeds from any Mortgagen were used to finance a single-
premium credit life insurance policy;

(xx) Tax Service Contract; Flood Certification Caut Each Mortgage Loan is
covered by a paid in full, life of loan, tax semicontract and a paid in full, life of loan, flood
certification contract and each of these contracéssignable to Buyer;

(yy) Qualified Mortgage The Mortgage Loan is a “qualified mortgage” withthe
meaning of Section 860G(a)(3) of the Code;

(zz) Regarding the Mortgagor The Mortgagor is one or more natural persons;

(aaa) _Origination No predatory or deceptive lending practices]uidicg, without
limitation, the extension of credit without regaadthe ability of the Mortgagor to repay and the
extension of credit which has no apparent benefithe Mortgagor, were employed in the
origination of the Mortgage Loan,;

(bbb) Recordation Each original Mortgage was recorded and, exdeptthose
Mortgage Loans subject to the MERS identificatigstem, all subsequent assignments of the
original Mortgage (other than the assignment to @8uyave been recorded in the appropriate
jurisdictions wherein such recordation is necessamerfect the lien thereof as against creditors
of Seller, or is in the process of being recorded;

(ccc) Compliance with Anti-Money Laundering LawsSeller has complied with all
applicable anti-money laundering laws and regufetiancluding without limitation the USA
Patriot Act of 2001 (collectively, the “Anti-Moneyaundering Laws”); Seller has established an
anti-money laundering compliance program as redug the Anti-Money Laundering Laws,
has conducted the requisite due diligence in cdioreevith the origination of each Mortgage
Loan for purposes of the Anti-Money Laundering Lawsluding with respect to the legitimacy
of the applicable Mortgagor and the origin of tilssets used by the said Mortgagor to purchase
the property in question, and maintains, and walimtain, sufficient information to identify the
applicable Mortgagor for purposes of the Anti-Monheyindering Laws;

(ddd) Servicer Approval Seller has not caused the Mortgage Loans tehaced by
any servicer other than an existing servicer exgbyeapproved in writing by Buyer, which
approval shall be deemed granted by Buyer withe@spo such existing servicer with the
execution of this Agreement;

(eee) _FICO Scores of the MortgagorThe weighted average of the date-of-origination
FICO scores of the Mortgagors is not less than @04,
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(fff)  Primary Residence of the MortgagorWith respect to at least 75% of unpaid
principal balance of the Mortgage Loans, the MayeghProperty is occupied and used by the
Mortgagor as the Mortgagor’s primary residence.

For purposes of this Schedule 1 and the represmmtaand warranties set forth herein, a
breach of a representation or warranty shall bendeeto have been cured with respect to a
Mortgage Loan if and when Seller has taken or @atisebe taken action such that the event,
circumstance or condition that gave rise to su@adin no longer affects such Mortgage Loan.
With respect to those representations and warsamti@ch are made to the best of Seller’s
knowledge, if it is discovered by Seller or Buybatt the substance of such representation and
warranty is inaccurate, notwithstanding Sellercklaf knowledge with respect to the substance
of such representation and warranty, such inacgwhall be deemed a breach of the applicable
representation and warranty.
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WGM DRAFT 8/03/09

RECEIVABLES PURCHASE AND CONTRIBUTION AGREEMENT, dated as
of August 5, 2009 (the “Receivables Purchase and Contribution Agreement” or this
“Agreement”), among Aurora Advance Receivables I LLC (the “Company”) and
AURORA LOAN SERVICES LLC (the “Seller” or the “Servicer”).

ARTICLE I
DEFINITIONS
Section 1.01. Certain Defined Terms. Capitalized terms used herein without

definition shall have the meanings set forth in the Receivables Loan Agreement.
Additionally, the following terms shall have the following meanings:

“Additional Receivables”: With respect to each Sale Date after the Initial Sale
Date, the Receivables sold or contributed by the Seller to the Company on such Sale Date
and pledged by the Company, as borrower (the “Borrower”) to the to the Lender under
the Receivables Loan Agreement.

“Advance Reimbursement Amounts”: Amounts paid to or retained by the Servicer
in its capacity as agent for the Securitization Trust, including amounts withdrawn from
the related Custodial Account (as defined in the applicable Servicing Agreement), as
reimbursement of any Advance or Servicing Advance pursuant to the applicable
Servicing Agreement.

“Aqggregate Receivables”: All Initial Receivables and all Additional Receivables.

“Cash Purchase Price” means, with respect to the Receivables conveyed on a Sale
Date, the cash consideration paid by the Company for such Receivables on such Sale
Date.

“Closing” shall have the meaning set forth in Section 2.02.
“Contribution” shall have the meaning set forth in Section 2.01(b).

“Delinquency Ratio”: With respect to any Securitization Trust and any date, a
ratio, expressed as a percentage, the numerator of which is the unpaid principal balance
of Mortgage Loans 60 days or more Delinquent, and the denominator of which is the
unpaid principal balance of all Mortgage Loans.

“Delinquent” means that a payment on a Mortgage Loan is past due thirty (30)
days or more. The period of delinquency is based upon the number of days that payments
are contractually due (assuming, for this purpose, that each month has exactly thirty (30)
days) and each such period shall be expressed as a multiple of thirty (30).

“Eligible Securitization Trust” shall mean a Securitization Trust satisfying the
following criteria:
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€)] It shall have been approved by the Lender, in its sole discretion no later
than five business days prior to the related Sale Date;

(b) It shall satisfy the representations and warranties set forth in the
Transaction Documents;

(©) On or prior to the Closing Date, the Servicer shall have delivered a notice
to the Securitization Trustee informing it of the Servicer’s intent to convey the Aggregate
Receivables to the Company in connection with entering into an advance facility;

(d) It shall not require the Servicer to make nonrecoverable Advances;

(e) It shall require reimbursement of all Servicer Advances in connection with
a “cleanup” call or other redemption of the related Securitization Trust;

()] It shall not require the Servicer to invoice the Securitization Trustee,
Master Servicer or any other party for reimbursement of the Servicer Advances; and

(0) no Securitization Termination Event has occurred with respect to such
Securitization Trust.

“EIFO” means First-In First-Out.

“Governmental Actions” means any and all consents, approvals, permits, orders,
authorizations, waivers, exceptions, variances, exemptions or licenses of, or registrations,
declarations or filings with, any Governmental Authority required under any
Governmental Rules.

“Governmental Authority” means the United States of America, any state or other
political subdivision thereof and any entity exercising executive, legislative, judicial,
regulatory or administrative functions of or pertaining to government and having
jurisdiction over the applicable Person.

“Governmental Rules” means any and all laws, statutes, codes, rules, regulations,
ordinances, orders, writs, decrees and injunctions, of any Governmental Authority and
any and all legally binding conditions, standards, prohibitions, requirements and
judgments of any Governmental Authority.

“Indemnified Party” as defined in Section 10.01(b).

“Initial Receivables” means the Receivables sold or contributed by the Seller to
the Company on the Initial Sale Date pursuant to this Agreement and pledged by the
Company, as Borrower, to the Lender.

“Initial Sale Date” means the first date on which Receivables are sold or
contributed by the Seller to the Company pursuant to this Agreement.
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“Lien” means, with respect to any asset, (a) any mortgage, lien, pledge, charge,
security interest, hypothecation, option or encumbrance of any kind in respect of such
asset or (b) the interest of a vendor or lessor under any conditional sale agreement,
financing lease or other title retention agreement relating to such asset.

“Material Adverse Effect” means, with respect to any Person, a material adverse
effect to (i) the business, operations or financial condition of (A) such Person or (B) such
Person and its Affiliates taken as a whole or (ii) the validity or enforceability of this
Agreement or any of the other Transaction Documents or the rights or remedies of the
other parties to the Transaction Documents hereunder or thereunder or (iii) the ability of
such Person to perform its obligations under this Agreement or (iv) the enforceability or
recoverability of any of the Aggregate Receivables.

“Performing Modified Loans with Capitalized Advances” Any Mortgage Loan (i)
the terms of which are modified, for among other reasons, to capitalize outstanding
Advances and/or Servicing Advances into the unpaid principal balance of such Mortgage
Loan payable in equal monthly installments over the remaining term of such Mortgage
Loan and (ii) which is not 60 or more days Delinquent with regards to the modification
agreement governing such Mortgage Loans as of any date of determination.

“Purchase Price” means, for any Receivables and the related Sale Date, the
aggregate amount of the Receivables conveyed on such Sale Date, payable in cash and
membership interests of the Company in accordance with the terms of this Agreement.

“Purchased Receivables” means, for any Receivables and the related Sale Date,
Receivables sold in consideration for the Cash Purchase Price.

“Receivable Balance”: As of any date of determination and with respect to a
Receivable, the outstanding unreimbursed amount of such Receivable.

“Receivables Loan Agreement” means the Receivables Loan Agreement, dated as
of [ ], 2009, between the Company, as Borrower, Lehman Brothers Holdings, Inc.
(the “Lender) and Aurora, as collection agent.

“Receivables Related Collateral” has the meaning set forth in Section 7.01.

“Relevant UCC” means the Uniform Commercial Code as in effect in any
applicable jurisdiction.

“Repurchase Price” has the meaning set forth in Section 6.02.

“Sale Date” means any date on which Receivables are sold or contributed by the
Seller to the Company pursuant to this Agreement.

“Securitization Termination Event” With respect to any Securitization Trust, any
of the following conditions or events:
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€)] the (i) giving or receiving of notice of termination or resignation of the
Servicer (to the extent that the related Servicing Agreement does not provide for
reimbursement of outstanding Servicer Advances upon termination or on a FIFO basis,
(ii) the occurrence of the effective date of any termination or resignation of the Servicer
(to the extent that the related Servicing Agreement does not provide for reimbursement of
outstanding Servicer Advances upon termination or on a FIFO basis), (iii) receipt by the
Servicer of notice of an event of default by the Servicer under any Servicing Agreement
that is not cured or waived within the time periods specified in the related Servicing
Agreement, or (iv) threatened termination of the Servicer by the related Securitization
Trustee in writing related to any default existing for 30 or more days by the Servicer
under the related Servicing Agreement;

(b) the aggregate unpaid principal balance of the related Mortgage Loans is
less than $5,000,000;

(©) the Delinquency Ratio with respect to such Securitization Trust exceeds
55%;

(d) the Advance Ratio exceeds 25%; or

(e) a change in advance reimbursement mechanics of any Securitization Trust
in a manner adverse to the Servicer.

“Securitization Trustee”: Each trustee appointed under a Servicing Agreement in
connection with a Securitization Trust.

“True-Up Date” means the day in each calendar week (and which must occur
weekly), in which the Seller and the Company perform the “true-up” mechanisms
provided for in Section 2.01 hereof.

“True-Up Period” means, for any True-Up Date, the period from and including
the end of the prior True-Up Period (or, with respect to the first True-Up Date, the period
beginning on the close of business as of the end of the second Business day prior to the
Notice of Borrowing related to the Initial Sale Date) through the end of the second
Business Day prior to such True-Up Date.

“Verification Agent” shall mean RiskSpan, Inc.

Section 1.02. Other Definitional Provisions.

@) All terms defined in this Agreement shall have the meanings defined
herein when used in any certificate or other document made or delivered pursuant hereto
unless otherwise defined therein.

(b) As used herein and in any certificate or other document made or delivered
pursuant hereto or thereto, accounting terms not defined in Section 1.01, and accounting
terms partially defined in Section 1.01 to the extent not defined, shall have the respective
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meanings given to them under generally accepted accounting principles. To the extent
that the definitions of accounting terms herein are inconsistent with the meanings of such
terms under generally accepted accounting principles, the definitions contained herein
shall control.

(c) The words “hereof,” “herein” and “hereunder” and words of similar
import when used in this Agreement shall refer to this Agreement as a whole and not to
any particular provision of this Agreement; and Section, subsection, Schedule and
Exhibit references contained in this Agreement are references to Sections, subsections,
Schedules and Exhibits in or to this Agreement unless otherwise specified.

Section 1.03  Construction. Notwithstanding any other provisions of the
Transaction Documents or the Servicing Agreements, for purposes of determining the
length of time an Advance is outstanding, any Advance shall be considered outstanding
notwithstanding the reimbursement thereof from collections on loans other than those on
which the related Advances were made (except for reimbursements for nonrecoverable
Advances), prior to the liquidation of such loan in full.

ARTICLE Il

SALE OF RECEIVABLES; CLOSING; ACKNOWLEDGEMENT AND CONSENT.
Section 2.01. Sale of Receivables.
@) Reserved.

(b) On the Initial Sale Date, the Seller shall sell or contribute to the Company
and the Company shall acquire from the Seller, in accordance with the procedures and
subject to the terms and conditions set forth herein, the Initial Receivables described in
the Initial Sale Date Report attached as Exhibit A hereto. On each subsequent date on
which Additional Receivables arise, the Seller automatically without further act by the
Company shall sell or contribute to the Company and the Company shall acquire from the
Seller, in accordance with the procedures and subject to the terms and conditions set forth
herein and in the Receivables Loan Agreement, Additional Receivables representing the
contractual rights to be reimbursed for all of the Servicer Advances with respect to the
Securitization Trusts made on such date. On the Initial Sale Date and each True-Up Date,
as consideration for conveyance of the Initial Receivables to the Company on the Initial
Sale Date or the Additional Receivables during the related True-Up Period, respectively,
the Company shall pay to the Seller consideration equal to the Cash Purchase Price for
the Purchased Receivables in an amount no greater than the amount of funds available to
the Company therefor on such Sale Date under the terms of the Receivables Loan
Agreement. The Seller shall also make a capital contribution of Receivables (the
“Contribution”) to the Company in an amount equal to the excess of the balance of all
Receivables conveyed on such date over the balance of the Purchased Receivables. For
purposes of clarification, the general ledger of the Seller and the Company will be
updated to reflect each immediate conveyance on each True-Up Date for the related
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True-Up Period. The Aggregate Receivables at any time of determination shall consist of
the Initial Receivables and the Additional Receivables sold or contributed to the
Company prior to such time of determination.

() Reserved.

(d) On the Initial Sale Date, the Seller shall deliver to the Company, with
copies to the Collection Agent and the Lender, the Funding Notice and a bill of sale, in
substantially the forms annexed as Exhibits B and C hereto, respectively, for the Initial
Receivables. On each True-Up Date, the Seller shall deliver to the Company, with copies
to the Collection Agent and the Lender, the Funding Notice and a bill of sale, in
substantially the forms annexed as Exhibits B and C hereto, respectively, with respect to
the Additional Receivables sold or contributed during the period covered by such bill of
sale, but the failure to do so shall not affect the validity of the sale described in Section
2.01(b).

(e) The Seller shall take such action reasonably requested by the Company
(including from the Lender, as designee or assignee), from time to time hereafter, that
may be necessary or appropriate to ensure that the Company and its assigns have an
enforceable ownership interest in the documents, books, records and other information
relating to the Receivables purchased from the Seller hereunder.

()] In connection with the transfers of Receivables hereunder, the Collection
Agent hereby grants to each of the Company and the Lender a non- exclusive license to
use, without royalty or payment of any kind, all software used by the Collection Agent to
account for the Receivables, to the extent necessary to administer the Receivables,
whether such software is owned by the Collection Agent or is owned by others and used
by the Seller under license agreements with respect thereto (but solely to the extent that
Collection Agent is permitted thereunder to grant any such license); provided, that should
the consent of any licensor of the Seller to such grant of the license described herein be
required, the Seller hereby agrees upon the request of the Company or the Lender to use
its commercially reasonable efforts to obtain the consent of such third-party licensor. The
parties hereto acknowledge and agree that any such access may be limited by the Seller’s
compliance with applicable privacy and information security laws and regulations, that
the Seller shall not be required to take or allow the Company or Lender to take any action
that would cause the Seller to fail to comply with any such laws and regulations and that
any parties receiving such access may be subject to further confidentiality provisions
relating to access under privacy and information security laws and regulations. The
Collection Agent agrees, subject to this paragraph (f), that the Lender and the
Verification Agent shall have access to the Collection Agent’s systems and software on
the Collection Agent’s premises. To the extent the Company or the Lender (each, a
“Recipient”) are granted access to the mortgage servicing platform (“MSP”) licensed by
the Collection Agent from Lender Processing Services, Inc. (together with its affiliates,
“LPS”), the Company and the Lender hereby agree as follows:
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Q) Recipient acknowledges that Collection Agent is providing
access to the MSP licensed by Collection Agent from LPS which
access is limited by the agreement(s) between LPS and the Seller
(the “LPS Agreement”).

(i) Recipient further acknowledges that any and all LPS
products and services, including but not limited to, documentation
and any information which pertains to LPS’ processes or business
operations and other such confidential information of LPS provided
to Collection Agent, and in turn provided to Recipient, as well as
any third party software licensed by LPS (regardless of the manner
or the media in which such provision or disclosure is made) is either
(i) the sole and exclusive property of LPS or (ii) licensed by LPS
from third parties (collectively, the “LPS Intellectual Property”).

(iii)  Recipient acknowledges that the LPS Intellectual Property
constitutes the valuable, proprietary products and trade secrets of
LPS or such third parties, as applicable, embodying substantial
creative efforts, ideas and expressions and are copyrighted under
United States law and treaty provisions. Recipient shall ensure that
any use by it of the LPS Intellectual Property (or any other third
party software or other Intellectual Property provided by Collection
Agent) shall be in accordance with the terms and conditions of the
applicable third party licenses.

Subject to the foregoing, the license granted hereby shall be irrevocable and shall
terminate when the Loan Balance is paid in full. The Seller shall take such action
requested by the Company, the Lender and/or any of their assignees, from time to time
hereafter, that may be necessary or appropriate to ensure that the Company and its
assigns have an enforceable ownership interest in the Records relating to the Receivables
purchased from the Seller hereunder and an enforceable right to the extent available
under the LPS Agreement (whether by license or sublicense or otherwise) to use all of the
computer software used to account for the Receivables and/or to recreate such Records.

Section 2.02. Closing. The closing (the “Closing™) of the execution of this
Agreement, upon and concurrent with the closing under the Receivables Loan
Agreement, shall take place at [ ] at the offices of [ Jon|[ ], 2009 (the
“Effective Date™), or if the conditions precedent to closing set forth in Article 111 of this
Agreement shall not have been satisfied or waived by such date, as soon as practicable
after such conditions shall have been satisfied or waived, or at such other time, date and
place as the parties shall agree upon.

Section 2.03. Seller’s Acknowledgment and Consent to Assignment. Seller
hereby acknowledges that the Company has collaterally assigned to the Lender, the rights
of the Company under this Agreement, including, without limitation, the right to enforce
the obligations of the Seller hereunder. The Seller hereby consents to such assignment by
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the Company, and, agrees to remit the Repurchase Price in respect of any repurchased
Receivable directly to the Collection Account as provided for in Section 6.02 hereof. The
Seller acknowledges that the Lender shall be a third party beneficiary in respect of the
representations, warranties, covenants, rights and benefits arising hereunder that are so
assigned by the Company. The Seller hereby authorizes the Company, on behalf of the
Seller, to execute and deliver such documents or certificates as may be necessary in order
to enforce its rights to or collect under the Receivables.

ARTICLE IlI
CONDITIONS PRECEDENT TO CLOSING.
Section 3.01. Closing Subject to Conditions Precedent. The Closing is subject to

the satisfaction at the time of the Closing of the following conditions (any or all of which
may be waived by the Lender in its sole discretion):

@) Performance by the Seller and the Company. All the terms, covenants,
agreements and conditions of the Transaction Documents to be complied with and
performed by the Seller and the Company on or before the Effective Date shall have been
complied with and performed in all material respects.

(b) Representations and Warranties. Each of the representations and
warranties of the Seller and the Company made in the Transaction Documents shall be
true and correct in all material respects as of the Effective Date (except to the extent they
expressly relate to an earlier or later time).

(©) Officer’s Certificate. The Lender shall have received in form and
substance reasonably satisfactory to the Lender and its counsel an Officer’s Certificate
from the Seller and the Company, dated the Effective Date, each certifying to the
satisfaction of the conditions set forth in the preceding paragraphs (a) and (b).

(d) Opinions of Counsel to the Seller and the Company. Counsel to the Seller
and the Company shall have delivered to the Lender favorable opinions and reliance
letters as to matters described in Article VIII of the Receivables Loan Agreement, dated
as of the date of the Effective Date and reasonably satisfactory in form and substance to
the Agent and its counsel.

(e) Filings and Recordations. Within ten (10) days from the Effective Date,
the Lender shall have received evidence reasonably satisfactory to the Lender of the
completion of all recordings, registrations and filings as may be necessary or, in the
reasonable opinion of the Lender, desirable to perfect or evidence the assignment by the
Seller to the Company of the Seller’s ownership interest in the Aggregate Receivables
and the proceeds thereof and the collateral assignment by the Company to the Lender of
the Seller’s ownership interest in the Aggregate Receivables and the proceeds thereof.
Within ten (10) day from the Effective Date, the Lender shall have received evidence
reasonably satisfactory to the Lender of the completion of all recordings, registrations,
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and filings as may be necessary or, in the reasonable opinion of the Lender, desirable to
perfect or evidence the grant of a first priority perfected security interest in the
Company’s ownership interest in the Aggregate Receivables, in favor of the Lender.

()] Documents. The Lender shall have received a duly executed counterpart
of this Agreement (in a form acceptable to the Lender), each of the other Transaction
Documents and each and every document or certification delivered by the Seller and the
Company in connection with this Agreement or any other Transaction Document, and
each such document shall be in full force and effect.

(9) Actions or Proceedings. No action, suit, proceeding or investigation by or
before any Governmental Authority shall have been instituted to restrain or prohibit the
consummation of, or to invalidate, any of the transactions contemplated by the
Transaction Documents and the documents related thereto in any material respect.

(h) Approvals and Consents. All Governmental Actions of all Governmental
Authorities required to consummate the transactions contemplated by the Transaction
Documents and the documents related thereto shall have been obtained or made.

Q) Fees and Expenses. The fees and expenses payable by the Seller pursuant
to Section 9.02 hereof and any other Transaction Document shall have been paid.

() Other Documents. The Seller and the Company shall have furnished to the
Lender such other opinions, information, certificates and documents as the Lender may
reasonably request.

(k) Verification Agent. The Seller shall have agreed to pay the Verification
Agent fees arising pursuant to the Verification Agent Letter.

If any condition specified in this Section 3.01 shall not have been fulfilled when
and as required to be fulfilled, this Agreement may be terminated by the Company by
notice to the Seller at any time at or prior to the Closing Date, and the Company shall
incur no liability as a result of such termination.

ARTICLE IV
RESERVED.

ARTICLE V

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Section 5.01. Representations and Warranties. The Company hereby makes the
following representations and warranties on which the Seller is relying in executing this
Agreement. The representations are made as of the execution and delivery of this
Agreement, and as of each date of conveyance of any Additional Receivables. Such
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representations and warranties shall survive the sale and/or contribution of any Aggregate
Receivables to the Company and are as follows:

(@) Organization. The Company is a limited liability company duly formed
and validly existing in good standing under the laws of the State of Delaware and is duly
qualified to do business and is in good standing in each jurisdiction in which such
qualification is necessary, except where the failure to be so qualified or in good standing
would not reasonably be expected to have a Material Adverse Effect with respect to the
Company.

(b) Power and Authority. The Company has all requisite limited liability
company power and authority and has all material governmental licenses, authorizations,
consents and approvals necessary to own its assets and carry on its business as now being
conducted and to execute and deliver and perform its obligations under this Agreement
and any other Transaction Document to which it is a party and, except to the extent not
necessary in order to execute and deliver and perform its obligations under this
Agreement and any other Transaction Document to which it is a party, to own its assets
and carry on its business as now being conducted.

(© Authorization of Transaction. All appropriate and necessary limited
liability company action has been taken by the Company to authorize the execution and
delivery of this Agreement and all other Transaction Documents to which it is a party,
and to authorize the performance and observance of the terms hereof and thereof.

(d) Agreement Binding. This Agreement and each of the other Transaction
Documents to which the Company is a party constitute the legal, valid and binding
obligation of the Company, enforceable in accordance with their terms except as may be
limited by laws governing insolvency or creditors’ rights or by rules of equity. The
execution, delivery and performance by the Company of this Agreement and the other
Transaction Documents to which the Company is a party will not violate any provision of
law, regulation, order or other governmental directive, or conflict with, constitute a
default under, or result in the breach of any provision of any material agreement,
ordinance, decree, bond, indenture, order or judgment to which the Company is a party or
by which it or its properties is or are bound.

(e) Compliance with Law. The Company is conducting its business and
operations in compliance with all applicable laws, regulations, ordinances and directives
of governmental authorities, except where the failure to comply would not reasonably be
expected to have a Material Adverse Effect with respect to the Company. The Company
has filed all tax returns required to be filed and has paid all taxes in respect of the
ownership of its assets or the conduct of its operations prior to the date after which
penalties attach for failure to pay, except to the extent that the payment or amount of such
taxes is being contested in good faith by it in appropriate proceedings and adequate
reserves have been provided for the payment thereof.
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() Consents. All licenses, consents and approvals required from and all
registrations and filings required to be made by the Company with any governmental or
other public body or authority for the making and performance by the Company of this
Agreement and the other Transaction Documents to which it is a party have been
obtained and are in effect.

(9) Litigation. There is no action, suit or proceeding at law or in equity by or
before any court, governmental agency or authority or arbitral tribunal now pending or, to
the knowledge of the Company, threatened against or affecting it which have a
reasonable possibility of being determined adversely in a manner or amount that would
have a Material Adverse Effect with respect to the Company.

(h) Other Obligations. The Company is not in default in the performance,
observance or fulfillment of any obligation, covenant or condition in any agreement or
instrument to which it is a party or by which it is bound the result of which should
reasonably be expected to have a Material Adverse Effect with respect to the Company.

Q) 1940 Act. The Company is not an “investment company” or a company
“controlled” by an investment company within the meaning of the 1940 Act.

() Solvency. The Company, both prior to and after giving effect to each sale
and/or contribution of Aggregate Receivables on the Initial Sale Date or on any Sale Date
thereafter (i) is not, and will not be, "insolvent™ (as such term is defined in § 101(32)(A)
of the Bankruptcy Code), (ii) is, and will be, able to pay its debts as they become due, and
(iii) does not have unreasonably small capital for the transaction contemplated in the
Transaction Documents.

(k) Full Disclosure. No document, certificate or report furnished by or on
behalf of the Company, in writing, pursuant to this Agreement, any other Transaction
Document or in connection with the transactions contemplated hereby or thereby contains
or will contain when furnished any untrue statement of a material fact. There are no facts
relating to and known by the Company, which when taken as a whole, materially
adversely affect the financial condition or assets or business of the Company, or which
should reasonably be expected to impair the ability of the Company to perform its
obligations under this Agreement or any other Transaction Document, which have not
been disclosed herein or in the certificates and other documents furnished by or on behalf
of the Company pursuant hereto or thereto. All books, records and documents delivered
in connection with the Transaction Documents are and will be true, correct and complete.

Q) ERISA. All Plans maintained by the Company or any of its Affiliates are
in substantial compliance with all applicable laws (including ERISA).

(m)  Fair Consideration. The Seller is receiving fair consideration and
reasonably equivalent value in exchange for the sale or contribution of the Aggregate
Receivables under this Agreement.
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(n) Bulk Transfers. No sale, contribution, transfer, assignment or conveyance
of Aggregate Receivables by the Seller to the Company contemplated by this Agreement
will be subject to the bulk transfer or any similar statutory provisions in effect in any
applicable jurisdiction.

(0) Name. The legal name of the Company is as set forth in this Agreement
and the Company does not have any trade names, fictitious names, assumed names or
"doing business™ names.

(p) Organizational Information. The Company’s Federal Tax ID Number is as
follows: 27-0607071.

(@) Chief Executive Office. On the date of this Agreement, the Company’s
chief executive office and principal place of business is located at 10350 Park Meadows
Drive, Littleton, CO 80124.

ARTICLE VI

REPRESENTATIONS AND WARRANTIES OF THE SELLER

Section 6.01. Representations and Warranties. The Seller hereby makes the
following representations and warranties on which the Company is relying in accepting
the Aggregate Receivables and executing this Agreement. The representations are made
as of the execution and delivery of this Agreement, as of each date of conveyance of any
Additional Receivables and as of each Release Date (except with respect to
representations and warranties relating to any Receivables, which are made solely as of
the date such Receivables are conveyed from the Seller to the Company). Such
representations and warranties shall survive the sale and/or contribution of any Aggregate
Receivables to the Company and are as follows:

@) Organization. The Seller is a limited liability company duly formed and
validly existing in good standing under the laws of the state of Delaware and is duly
qualified to do business and is in good standing in each jurisdiction in which such
qualification is necessary, except where the failure to be so qualified or in good standing
would not reasonably be expected to have a Material Adverse Effect with respect to the
Seller.

(b) Power and Authority. The Seller has all requisite limited liability company
power and authority and has all material governmental licenses, authorizations, consents
and approvals necessary to execute and deliver and perform its obligations under this
Agreement and any other Transaction Document to which it is a party and, except to the
extent not necessary in order to execute and deliver and perform its obligations under this
Agreement and any other Transaction Document to which it is a party, to own its assets
and carry on its business as now being conducted.
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(©) Authorization of Transaction. All appropriate and necessary limited
liability company action has been taken by the Seller to authorize the execution and
delivery of this Agreement and all other Transaction Documents to which it is a party,
and to authorize the performance and observance of the terms hereof and thereof.

(d) Agreement Binding. This Agreement and each of the other Transaction
Documents to which the Seller is a party constitute the legal, valid and binding obligation
of the Seller enforceable in accordance with their terms except as may be limited by laws
governing insolvency or creditors’ rights or by rules of equity. The execution, delivery
and performance by the Seller of this Agreement and the other Transaction Documents to
which the Seller is a party will not violate any provision of law, regulation, order or other
governmental directive, or conflict with, constitute a default under, or result in the breach
of any provision of any agreement, ordinance, decree, bond, indenture, order or judgment
to which the Seller is a party or by which it or its properties is or are bound.

(e) Compliance with Law. The Seller is conducting its business and
operations in compliance with all applicable laws, regulations, ordinances and directives
of governmental authorities, except where the failure to comply would not reasonably be
expected to have a Material Adverse Effect with respect to Seller. The Seller has filed all
tax returns required to be filed and has paid all taxes in respect of the ownership of its
assets or the conduct of its operations prior to the date after which penalties attach for
failure to pay, except to the extent that the payment or amount of such taxes is being
contested in good faith by it in appropriate proceedings and adequate reserves have been
provided for the payment thereof.

() Consents. All licenses, consents and approvals required from and all
registrations and filings required to be made by the Seller with any governmental or other
public body or authority for the making and performance by the Seller of this Agreement
and the other Transaction Documents to which it is a party have been obtained and are in
effect.

(9) Litigation. Except as previously disclosed to the Company, there is no
action, suit or proceeding at law or in equity by or before any court, governmental agency
or authority or arbitral tribunal now pending or, to the knowledge of the Seller, threatened
against or affecting it which have a reasonable possibility of being determined adversely
in a manner or amount that would reasonably be expected to have a Material Adverse
Effect with respect to Seller.

(h) Other Obligations. The Seller is not in default in the performance,
observance or fulfillment of any obligation, covenant or condition in any agreement or
instrument to which it is a party or by which it is bound the result of which should
reasonably be expected to have a Material Adverse Effect with respect to Seller.

Q) 1940 Act. The Seller is not an “investment company” or a company
“controlled” by an investment company within the meaning of the 1940 Act.
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() Solvency. The Seller, both prior to and after giving effect to each sale
and/or contribution of Aggregate Receivables on the Initial Sale Date or on any Sale Date
thereafter (i) is not, and will not be, "insolvent™ (as such term is defined in § 101(32)(A)
of the Bankruptcy Code), (ii) is, and will be, able to pay its debts as they become due, and
(iii) does not have unreasonably small capital for the business in which it is engaged or
for any business or transaction in which it is about to engage.

(k) Full Disclosure. No document, certificate or report furnished by or on
behalf of the Seller, in writing, pursuant to this Agreement, any other Transaction
Document or in connection with the transactions contemplated hereby or thereby contains
or will contain when furnished any untrue statement of a material fact. Except as
previously disclosed in writing to the Company and the Lender, there are no facts relating
to and known by the Seller, which when taken as a whole, materially adversely affect the
financial condition or assets or business of the Seller, or which should reasonably be
expected to impair the ability of the Seller to perform its obligations under this
Agreement or any other Transaction Document or Servicing Agreement, which have not
been disclosed herein or in the certificates and other documents furnished by or on behalf
of the Seller pursuant hereto or thereto. All books, records and documents delivered in
connection with the Transaction Documents are and will be true, correct and complete.

Q) ERISA. All Plans maintained by the Seller or any of its Affiliates are in
substantial compliance with all applicable laws (including ERISA).

(m)  Fair Consideration. The Seller is receiving fair consideration and
reasonably equivalent value in exchange for the sale and/or contribution of the Aggregate
Receivables to the Borrower under this Agreement.

(n) Bulk Transfers. No sale, contribution, transfer, assignment or conveyance
of Aggregate Receivables by the Seller to the Company contemplated by this Agreement
will be subject to the bulk transfer or any similar statutory provisions in effect in any
applicable jurisdiction.

(o) Name. The legal name of the Seller is as set forth in this Agreement and
the Seller does not have any trade names, fictitious names, assumed names or "doing
business" names.

(p) Organizational Information. The Seller’s Federal Tax ID Number is as
follows: 13-3947742.

(@) Chief Executive Office. On the date of this Agreement, Seller’s chief
executive office and principal place of business is located at 10350 Park Meadows Drive,
Littleton, CO 80124.

) Reserved.
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(s) Reimbursement Amounts. The Seller has not waived or forgiven any
obligation of a Mortgagor to repay any Servicer Advance in any manner that would
prevent reimbursement thereof from the related custodial account.

(® Aggregate Receivables.

Q) Each Initial Receivable and Additional Receivable is
payable in United States dollars and has been created pursuant to
and in accordance with the terms of the related Servicing
Agreement, in accordance with the Seller’s customary procedures
with respect to the applicable Securitization Trust and in the
ordinary course of business of the Seller.

(i) The sale and/or contribution to the Company of the rights to
reimbursement for the Servicer Advances under each Securitization
Trust, and the assignment thereof to the Lender, does not violate the
terms of the related Servicing Agreement or any other document or
agreements to which the Seller is a party or to which its assets or
properties are subject.

(il)  No Receivable has been sold, transferred, assigned or
pledged by the Seller to any Person other than the Company.
Immediately prior to the transfer and assignment herein
contemplated, the Seller was the sole owner with respect to each
such Receivable, and had the right to transfer and sell such
Receivable, free and clear of all Liens and rights of others except as
provided under applicable law; immediately upon the transfer and
assignment thereof, the Company shall own all of such interest in
and to such Receivable, free and clear of all Liens and rights of
others except as provided under applicable law.

(iv)  As of the date of conveyance thereof, the Seller has not
taken any action that, or failed to take any action the omission of
which, would materially impair the rights of the Company with
respect to any such Receivable.

(v) As of the date of conveyance thereof, no such Receivable
has been identified by the Seller or reported to the Seller as having
resulted from fraud perpetrated by any Person with respect to such
Receivable.

(vi)  Allfilings (including UCC filings) necessary in any
jurisdiction to perfect the transfers and assignments herein
contemplated, and solely in the event the transfer contemplated
hereby were to be recharacterized as a pledge rather than an
absolute sale, to perfect the Company’s security interest in the

ERROR! UNKNOWN DOCUMENT PROPERTY NAME. 15



Aggregate Receivables that is prior to any other interest held or to
be held by any other Person (except the Lender) have been made or
will be made in accordance with the terms of this Agreement.

(vii)  No Receivable is secured by “real property” or “fixtures” or
evidenced by an “instrument” as such quoted terms are used for
purposes of creating and perfecting a security interest under the
Relevant UCC.

(viii) Each such Receivable is the legal, valid and binding
obligation of the related Securitization Trust and is enforceable in
accordance with its terms. There is no valid and enforceable offset,
defense or counterclaim to the obligation of the related
Securitization Trust to make payment of any such Receivable except
as provided under applicable law.

(ixX)  Each such Receivable is entitled to be paid, has not been
repaid in whole or been compromised, adjusted (except by partial
payment), extended, satisfied, subordinated, rescinded, amended or
modified, and is not subject to compromise, adjustment, extension,
satisfaction, subordination, rescission, set-off, counterclaim,
defense, amendment or modification by the Seller (except to the
extent that any of the above arise in connection with the
modification of the related Mortgage Loan made in accordance with
the terms of the related Servicing Agreement).

(x) As of the date of conveyance thereof, such Receivables do
not include amounts payable as a result of accounting or other
errors, or the failure to deposit funds or the misapplication of funds
by the Servicer.

(xi)  As of the date of conveyance thereof, no such Receivable
has been identified by the Seller as a nonrecoverable Advance for
which reimbursement has not been sought from the Securitization
Trust in accordance with the related Servicing Agreement.

(xii)  The Initial Receivables represent all of the rights to be
reimbursed for all Servicer Advances with respect to the
Securitization Trusts as of the Initial Sale Date. The Seller has not
sold, assigned, transferred or conveyed, without the Lender’s
consent, any Servicer Advance with respect to such Securitization
Trusts to any Person other than the Company. The Additional
Receivables conveyed on any Sale Date constitute all of the Servicer
Advances with respect to the Securitization Trusts not previously
sold or contributed to the Company hereunder, except for
Receivables repurchased by the Seller pursuant to Section 6.02.
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(xiit)  If such Advance becomes a nonrecoverable Advance after
the Initial Sale Date or any subsequent Sale Date, the related
Servicing Agreement provides for the reimbursement of such
Servicer Advance from the general collections of the Securitization
Trust prior to any payments to related Securitization Trust
certificateholders.

(xiv)  Each Servicing Agreement is in full force and effect and,
other than as set forth in Schedule 11, has not been amended or
modified, and no party thereto, to the knowledge of the Seller, is in
default thereunder.

(xv)  As of the date of conveyance thereof, no Receivable is an
obligation of a Securitization Trust for which a Securitization
Termination Event has occurred and is continuing.

(xvi) The principal amount of any Additional Receivable relating
to a Servicing Advance or Loan-Level Advance, when added to the
aggregate outstanding principal amount of all Receivables relating
to Servicing Advances and Loan- Level Advances under the related
Securitization Trust, does not cause the weighted average months
outstanding with respect to all such Receivables to exceed 16
months.

(xvii) Each Receivable has not been repaid or reimbursed to the
Seller or any other Person.

(xviii) Each Receivable was made by the Seller pursuant to the
Servicer Advance Guidelines.

(xix) Each Receivable is deemed recoverable when made.

(xx)  Each Receivable is recoverable solely from collections on,
or arising out of, the Mortgage Loans and other assets subject to
the related Eligible Servicing Agreement and does not otherwise
constitute a claim for reimbursement from any Person.

(xxi) Reserved.
(xxii) Reserved.
(xxiii) Reserved.

(xxiv) No Receivable is on account of Servicing Advances made
for fees charged with respect to demand letters.
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(w) Eligible Securitization. Each Securitization Trust to which the Initial and
Additional Receivables relate is an Eligible Securitization Trust.

Section 6.02. Repurchase Upon Breach. The Company or the Seller, as the case
may be, shall inform the Company or the Seller, as applicable, promptly (but in no event
later than two (2) Business Days following such discovery), in writing, upon the
discovery of any material breach of the Seller’s or Company’s representations and
warranties hereunder. If the Seller breaches any such representation or warranty
pertaining to a Receivable (including the representations under Sections 5.01(a)(iv) and
6.01(a)(iv)), unless such material breach shall have been cured within thirty (30) days
after the earlier to occur of the discovery of such breach by the Seller or receipt of written
notice of such breach to the Seller or waived by the Lender, the Seller shall (if the
Company demands the same at its option or if the Company is directed to demand the
same by the Lender) repurchase such Receivable from the Company at a price equal to
the outstanding Receivable Balance of such Receivable as of the date of repurchase (the
“Repurchase Price”). The Seller shall pay any Repurchase Price by deposit into the
Collection Account. In the event that the Company receives collections in respect of
Receivables repurchased by the Seller, it shall hold such collections in trust and shall
return them to the Seller on receipt of reasonable evidence of the Seller’s right thereto.

Section 6.03. Breach Receivables. If the Seller is aware than any Receivable to
be sold under the Receivables Purchase and Contribution Agreement would be sold on a
Sale Date in breach of any representations or warranties contained in Section 6.01(s),
6.01(t) or 6.01(u) of the Receivables Purchase and Contribution Agreement, the Seller
shall give the Company and the Lender notice of such applicable representations or
warranties on or prior to the related Sale Date. The Seller shall be deemed not to have
made those representations or warranties for purposes of this Agreement but shall, for all
purposes of this Agreement, be subject to the remedies provided thereunder had such
representations been made on the related Sale Date.

ARTICLE VII

INTENTION OF THE PARTIES; SECURITY INTEREST.

Section 7.01. Intention of the Parties. It is the intention of the parties hereto that
each transfer and assignment contemplated by this Agreement shall constitute an absolute
sale or contribution, or a combination thereof, of the related Receivables from the Seller
to the Company and that the related Receivables shall not be part of the Seller’s estate or
otherwise be considered property of the Seller in the event of the bankruptcy,
receivership, insolvency, liquidation, conservatorship or similar proceeding relating to the
Seller or any of its property. Except as set forth below, it is not intended that any amounts
available for reimbursement of Receivables be deemed to have been pledged by the
Seller to the Company to secure a debt or other obligation of the Seller. In the event that
(A) the transfers of Receivables by the Seller are deemed by a court or applicable
regulatory, administrative or other governmental body contrary to the express intent of
the parties to constitute pledges rather than sales or contributions, or a combination
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thereof, of the Receivables, or (B) if amounts available now or in the future for
reimbursement of any Receivables are held to be property of the Seller or loans to the
Company, or (C) if for any reason this Agreement is held or deemed to be a financing or
some other similar arrangement or agreement, then: (i) this Agreement is and shall be a
security agreement within the meaning of Articles 8 and 9 of the Relevant UCC,; (ii) the
Company shall be treated as having a first priority, perfected security interest in and to,
and lien on, the Receivables transferred and assigned to the Company hereunder; (iii) the
agreement of the Seller and the Company hereunder to sell, assign, convey and transfer
the Receivables shall be a grant by the Seller to the Company of, and the Seller does
hereby grant to the Company, a security interest in all of the Seller’s property and right
(including the power to convey title thereto), title, and interest, whether now owned or
hereafter acquired, in and to the Aggregate Receivables, together with (A) all amounts
payable now or in the future by or with respect to the Receivables and (B) any and all
general intangibles consisting of, arising from or relating to any of the foregoing, and all
proceeds of the conversion, voluntary or involuntary, of the foregoing into cash,
instruments, securities or other property, including without limitation all such amounts
from time to time held or invested in accounts maintained by or on behalf of the Seller,
by or on behalf of the Securitization Trusts, whether in the form of cash, instruments,
securities or other property (the “Receivables Related Collateral”). The possession by the
Company or its agent of notes and such other goods, money, documents or such other
items of property as constitute instruments, money, negotiable documents or chattel
paper, in each case, which constitute any of the items described in the foregoing sentence,
or proceeds thereof, shall be “possession by the secured party,” or possession by a
purchaser or a person designated by such secured party, for purposes of perfecting the
security interest pursuant to the Relevant UCC of any applicable jurisdiction; and
notifications to persons holding such property, and acknowledgments, receipts or
confirmations from persons holding such property, shall be notifications to, or
acknowledgments, receipts or confirmations from, financial intermediaries, bailees or
agents (as applicable) of any such holder for the purpose of perfecting such security
interest under applicable law.

Section 7.02. Security Interest.

@ The Seller shall, to the extent consistent with this Agreement, take such
actions as may be necessary to ensure that, if this Agreement were deemed to create a
security interest in (i) any of the Aggregate Receivables, (ii) the amounts reimbursable
now or in the future by or with respect to the Securitization Trusts in respect of any of the
Aggregate Receivables or (iii) the other property described above, such security interest
would be a perfected security interest of first priority under applicable law and will be
maintained as such throughout the term of this Agreement. The Seller shall execute such
documents and instruments as the Company may reasonably request from time to time in
order to effectuate the foregoing and shall return to the Company the executed copy of
such documents and instruments. Without limiting the generality of the foregoing, the
Company shall forward for filing, or shall cause to be forwarded for filing, at the expense
of the Seller, all filings necessary to maintain the effectiveness of any original filings
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necessary under the Relevant UCC to perfect the Company’s security interest described
above, including without limitation (x) UCC continuation statements, and (y) such other
statements as may be occasioned by (1) any change of name of the Seller or the Company
or (2) any change of location of the jurisdiction of organization of the Seller (such
preparation and filing shall be at the expense of the Seller).

(b) Reserved.

ARTICLE VIII

COVENANTS OF THE SELLER

Section 8.01. Information. The Seller, in its capacity as the Collection Agent,
shall furnish to the Company and the Lender:

@) such information (including financial information), documents, records or
reports with respect to the Aggregate Receivables, the Securitization Trusts, and the
Seller as the Company or the Lender may from time to time reasonably request;

(b) prompt notice of any Event of Termination, Incipient Event of
Termination, Event of Default, Incipient Event of Default or Securitization Termination
Event, or any event known to the Seller which, with the passage of time or the giving of
notice or both, would become a Securitization Termination Event;

(c) prompt written notice of a change in name, or address of the jurisdiction of
organization of the Seller;

(d) prompt notice of the occurrence of any event of default by the Servicer
under any Servicing Agreement without regard to whether such event of default has been
cured;

(e) Reserved,;
() Reserved,

(9) a Schedule I Report and Schedule Il Report, in the form of Exhibits D and
E, respectively, attached hereto, monthly to the Lender;

(h) promptly, and in any event within ten (10) days after the occurrence
thereof, written notice of (i) any legal action brought in any jurisdiction against the Seller
in which the plaintiff is seeking a judgment for the payment of money in excess of
$50,000,000.00 or any legal action brought in any jurisdiction against the Company, (ii)
any final judgment or judgments held against the Seller for the payment of money in
excess of $15,000,000.00 in the aggregate or any final judgment for the payment of
money against the Company, (iii) any other events that could reasonably be likely to have
a Material Adverse Effect with respect to the Seller or the Company (iv) any claim for
liability brought in any jurisdiction against the Seller or the Company relating to ERISA,
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or any contribution failure with respect to any “defined benefit plan” (as defined in
ERISA) sufficient to give rise to a lien under Section 302(f) of ERISA, and (v) the
creation or assertion of any Lien on the Aggregate Receivables; and

Q) Reserved.
Section 8.02. Reserved.

Section 8.03. Access to Information. The Seller shall, at any time and from time
to time during regular business hours, or at such other reasonable times upon reasonable
notice to the Seller, permit the Company or the Lender, or their agents or representatives,
at the Seller’s expense:

@) to examine all books, records and documents (including computer tapes
and disks) in the possession or under the control of the Seller relating to the Receivables
or the Transaction Documents as may be requested;

(b) to visit the offices and property of the Seller for the purpose of examining
such materials described in clause (a) above; and (c) to conduct verification procedures
alongside the Verification Agent, including access to the appropriate servicing personnel
of the Seller.

Section 8.04. Ownership and Security Interests; Further Assurances. The Seller
will take all action necessary to maintain the Lender’s security interest in the
Receivables. The parties hereto agree to take any and all acts and to execute any and all
further instruments reasonably necessary to more fully effect the purposes of this
Agreement.

Section 8.05. Covenants. The Seller shall duly observe and perform each of its
covenants set forth in each of the Transaction Documents to which it is a party. The
Seller in its capacity as Servicer shall duly observe and perform each of its covenants set
forth in each Servicing Agreement. The Seller shall, promptly upon making its
determination that a Servicer Advance is a nonrecoverable Advance, seek reimbursement
for that advance in accordance with the related Servicing Agreement.

The Seller hereby covenants that except for the sales and contributions hereunder,
the Seller will not sell, pledge, assign or transfer to any other Person, or grant, create,
incur, assume or suffer to exist any lien on, any Receivable, or any interest therein; and
the Seller will defend the right, title and interest of the Company, in, to and under the
Receivables, against all claims of third parties claiming through or under the Seller.

Section 8.06. Amendments. The Seller shall not make, or permit any Person to
make, any amendment, modification or change to, or provide any waiver under any
Transaction Document to which the Seller is a party without the prior written consent of
the Lender. Any such amendment, modification or waiver without such consent shall be
void ab initio.
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Section 8.07. Assignment of Rights. Either (i) while an Event of Termination has
occurred and is continuing or (ii) in the absence of an Event of Termination but only for
the limited purpose of effecting buybacks for defective Receivables, the Seller and the
Company hereby constitute and irrevocably appoint the Lender, as the Receivable
Seller’s and the Company’s true and lawful agent and attorney-in-fact, with the power to
the full extent permitted by law, to exercise with respect to the Receivables conveyed
under this Receivables Purchase and Contribution Agreement, all the rights, powers and
remedies of an owner. The power of attorney granted pursuant to this Receivables
Purchase and Contribution Agreement and all authority hereby conferred are granted and
conferred solely to protect the Lender’s interests in the Receivables and shall not impose
any duty upon the Lender to exercise any power. The Seller and the Company shall
execute any documentation, including, without limitation, any powers of attorney and/or
irrevocable proxies, requested by the Lender to effectuate such assignment. The
foregoing grant and assignment are powers coupled with an interest and are irrevocable.

ARTICLE IX

ADDITIONAL COVENANTS

Section 9.01. Legal Conditions to Closing. The parties hereto will take all
reasonable action necessary to obtain (and will cooperate with one another in taking such
action to obtain) any consent, authorization, permit, license, franchise, order or approval
of, or any exemption by, any Governmental Authority or any other Person, required to be
obtained or made by it in connection with any of the transactions contemplated by this
Agreement.

Section 9.02. Expenses.

€)] The Seller covenants to pay as and when billed by the Verification Agent
all of the fees, out-of-pocket costs and expenses and other amounts payable to the
Verification Agent in accordance with the Verification Agent Agreement.

Section 9.03. Mutual Obligations. On and after the Closing, each party hereto
will do, execute and perform all such other acts, deeds and documents as one or more
other parties may from time to time reasonably require in order to carry out the intent of
this Agreement.

Section 9.04. Reserved.

Section 9.05. Servicing Standards. At all times, the Servicer shall, unless
otherwise consented to by the Lender:

Q) continue to make Servicer Advances and seek
reimbursement, including reimbursement of Servicer Advances
deemed nonrecoverable Advances by the Servicer, in accordance
with the related Servicing Agreement;
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(i) apply the Advance Reimbursement Amount on a FIFO basis;
provided, that reimbursements in respect of Advances will be
applied solely to Advances and reimbursements in respect of
Servicing Advances will be applied solely to Servicing Advances;

(iif)  inits capacity as the Collection Agent, identify on its
systems the Company as the owner of each Advance and Servicing
Advance and that such Advance and Servicing Advance have been
pledged to the Lender;

(iv)  inits capacity as the Collection Agent, maintain systems and
operating procedures necessary to comply with all the terms of the
Transaction Documents;

(V) in its capacity as the Collection Agent, reasonably cooperate
with the Verification Agent in its duties set forth in the Transaction
Documents; and

(vi)  make all Servicer Advances within the period required under
the related Servicing Agreement.

Section 9.06. Transfer of Servicing. The Seller covenants that it shall not transfer
its rights as Servicer under the Servicing Agreement for any Securitization Trust or cause,
permit or suffer its rights as Servicer under any such Servicing Agreement to be
terminated; provided, however, that the Seller may transfer its rights as Servicer under
the Servicing Agreement for any Securitization Trust or cause its rights as Servicer under
any such Servicing Agreement to be terminated if (i) in the event that upon the
occurrence of such transfer or termination the Company shall prepay the Aggregate
Loans in accordance with Section 2.7 of the Receivables Loan Agreement or the
successor servicer under such Servicing Agreement shall cause all Receivables under
such Servicing Agreement to be paid in full on or before the applicable date of transfer,
(ii) if the Servicer is reimbursed in full for the Servicer Advances under such Servicing
Agreement prior to such termination or transfer, or (iii) otherwise with the consent of the
Lender. In the event the Seller shall cause, permit or suffer its rights as Servicer under
any such Servicing Agreement to be transferred or terminated, (x) the Company shall
have the option to prepay the Aggregate Loans, without penalty or premium, in
accordance with Section 2.7 of the Receivables Loan Agreement, and (y) with respect to
the covenant set forth above, the Seller shall indemnify the Company and its successors
and assigns for any losses associated with any breach of the covenant pursuant to the
Indemnity Agreement. If the Company shall prepay the Aggregate Loans pursuant to this
Section 9.06, the Seller shall deposit an amount equal to the Aggregate Loans into the
Collection Account. The Company shall indemnify the Lender for any losses associated
with any breach of this covenant pursuant to the Indemnity Agreement.

Section 9.07. Bankruptcy. The Seller shall not take any action in any capacity to
file any bankruptcy, reorganization or insolvency proceedings against the Company, or
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cause the Company to commence any reorganization, bankruptcy or insolvency
proceedings under any applicable state or federal law, including without limitation any
readjustment of debt, or marshaling of assets or liabilities or similar proceedings. The
Seller is not transferring and will not transfer any of the Receivables with intent to hinder,
delay or defraud any Person.

Section 9.08. Legal Existence. The Seller shall do or cause to be done all things
necessary on its part to preserve and keep in full force and effect its existence as a limited
liability company, and to maintain its licenses, approvals, registrations or qualifications in
all jurisdictions in which its ownership or lease of property or the conduct of its business
requires such licenses, approvals, registrations or qualifications; except for failures to
maintain any such licenses, approvals, registrations or qualifications which, individually
or in the aggregate, would not have a Material Adverse Effect with respect to the Seller.

Section 9.09. Compliance With Laws. The Seller shall comply with all laws,
rules and regulations and orders of any governmental authority applicable to the Seller,
except where the failure to comply would not have a Material Adverse Effect with
respect to the Seller.

Section 9.10. Taxes. The Seller shall pay and discharge all taxes, assessments
and governmental charges or levies imposed upon the Seller, or upon such party’s income
and profits, or upon any of such party’s property or any part thereof, before the same
shall become in default; provided, that the Seller shall not be required to pay and
discharge any such tax, assessment, charge or levy so long as the validity or amount
thereof shall be contested in good faith by appropriate proceedings and the Seller shall
have set aside on its books adequate reserves with respect to any such tax, assessment,
charge or levy so contested, or so long as the failure to pay any such tax, assessment,
charge or levy would not, individually or in the aggregate, have a Material Adverse
Effect with respect to the Seller.

Section 9.11. No Liens, Etc. Against Receivables and Trust Property. The Seller,
in its capacity as the Collection Agent, and the Company hereby covenants and agrees
not to create or suffer to exist (by operation of law or otherwise) any Lien upon or with
respect to any of the Aggregate Receivables or any of its interest therein, if any, or upon
or with respect to any of its interest in any Account, or assign any right to receive income
in respect thereof, except for the Lien created by the Receivables Loan Agreement. Each
of the Seller and the Company shall immediately notify the Lender of the existence of
any Lien on any of the Aggregate Receivables and shall defend the right, title and interest
of the Company and the Lender in, to and under the Aggregate Receivables, against all
claims of third parties.

Section 9.12.  Amendments to Servicing Agreements. The Seller, in its capacity
as Servicer under the Servicing Agreements with respect to the Securitization Trusts,
hereby covenants and agrees not to amend or agree to the amendment of any of the
Servicing Agreements that has a material adverse impact on the collectibility (timing or
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otherwise) of the Receivables, without the prior written consent of the Lender, except as
expressly required by the Transaction Documents.

Section 9.13. No Netting or Offsetting. The Seller, in its capacity as the Servicer,
shall make all Servicer Advances out of its own funds without the utilization of any
netting or offsetting of amounts in any account of the Securitization Trust, except as
permitted under the Servicing Agreements with respect to amounts paid ahead by
Obligors (or such substantially similar term as is used in each such Servicing
Agreement). The Seller shall repay any amounts borrowed with respect to amounts paid
ahead by Obligors (or such substantially similar term as is used in each such Servicing
Agreement) pursuant to the terms and provisions of the Servicing Agreements.

Section 9.14. Books and Records. The Seller, in its capacity as the Servicer, shall
maintain accounts and records as to each Receivable accurately and in sufficient detail to
permit the reader thereof to know at any time the status of such Receivable, including
payments and recoveries made and payments owing (and the nature of each, if
applicable). The Seller shall maintain its computer records so that, from and after the time
of the granting of the security interest under the Indenture on the Receivables to the
Indenture Trustee, the Seller’s master computer records (including any back-up archives)
that refer to any Receivables indicate clearly the interest of the Company in such
Receivables and that the Receivable is owned by the Company and pledged to the
Lender.

Section 9.15. Verification Agent. The Seller, in its capacity as the Collection
Agent, shall cooperate with the Verification Agent and shall allow the Verification Agent
access to its books, records, computer system and employees during ordinary business
hours upon reasonable notice and, shall allow the Verification Agent to review all
collections and to make copies of any books, records and documents requested by the
Verification Agent, as necessary to carry out the provisions of the Transaction
Documents.

Section 9.16. Exclusive. The Initial Receivables to be sold and/or contributed to
the Company on the Initial Sale Date shall consist of the right to reimbursement for all of
the Servicer Advances outstanding with respect to the Securitization Trusts as of the
Initial Sale Date. Until the Loans and other obligations have been paid in full, the Seller
shall not sell, assign, transfer, pledge or convey any Receivable with respect to the
Securitization Trusts to any Person other than the Company. The Additional Receivables
sold and/or contributed on each Borrowing Date shall consist of the right to
reimbursement for all of the Servicer Advances with respect to the Securitization Trusts
not previously sold and contributed to the Company hereunder (other than Receivables
repurchased by the Seller pursuant to Section 6.02).

Section 9.17. Recovery. The Seller, in its capacity as the Collection Agent, shall
diligently endeavor to collect reimbursement of Aggregate Receivables.
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Section 9.18. Merger. Without the prior written consent of the Lender, the Seller
shall not enter into any transaction of merger, consolidation or amalgamation, or
liquidate, wind up or dissolve itself (or suffer any liquidation, wind up or dissolution).

Section 9.19. Use of Proceeds. The Seller shall utilize the proceeds of each
purchase of Initial Receivables and Additional Receivables to make Servicer Advances to
the extent necessary to ensure the full funding thereof.

Section 9.20. Rights Under Eligible Servicing Agreements. In connection with
each Eligible Servicing Agreement relating to the Pool Receivables, the Company shall
direct, instruct, or request the Seller to take any lawful action in connection with
enforcement of its rights thereunder, as instructed by the Lender.

ARTICLE X

INDEMNIFICATION

Section 10.01. Indemnification.

@) Without limiting any other rights that an Indemnified Party may have
hereunder or under applicable law, the Seller hereby agrees to indemnify each
Indemnified Party (as defined below) from and against any and all Indemnified Amounts
(as defined below) which may be imposed on, incurred by or asserted against an
Indemnified Party in any way arising out of or relating to any breach of the Seller’s
obligations under this Agreement or any other Transaction Document, or the ownership
of the Aggregate Receivables or in respect of any Aggregate Receivables, excluding,
however, Indemnified Amounts to the extent resulting from gross negligence or willful
misconduct on the part of such Indemnified Party or any other Indemnified Party.

(b) Without limiting or being limited by the foregoing, the Seller shall pay on
demand to each Indemnified Party any and all amounts necessary to indemnify such
Indemnified Party from and against any and all Indemnified Amounts relating to or
resulting from:

Q) a breach of any representation or warranty made by the
Seller under or in connection with this Agreement;

(i) the failure by the Seller or the Servicer to comply with any
term, provision or covenant contained in this Agreement, or any
agreement executed by it in connection with this Agreement or with
any applicable law, rule or regulation with respect to any Aggregate
Receivable, or the nonconformity of any Aggregate Receivable with
any such applicable law, rule or regulation; or

(iii)  the failure to vest and maintain vested in the Company, or to
transfer, to the Company, ownership of the Aggregate Receivables,
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together with all collections in respect thereof, free and clear of any
adverse claim (except as permitted hereunder), whether existing at
the time of the transfer of such Aggregate Receivable or at any time
thereafter or the failure to vest and maintain vested in the Lender the
perfection of the security interest in the in the Aggregate
Receivables free and clear of any adverse claim (except as permitted
hereunder), whether existing at the time of the transfer of such
Aggregate Receivable or at any time thereafter.

(c) Any Indemnified Amounts subject to the indemnification provisions of
this Section 10.01 shall be paid to the Indemnified Party within twenty (20) Business
Days following demand therefor. “Indemnified Party” means the Company and its
officers, employees, directors and successors or assigns. “Indemnified Amounts” means
any and all claims, losses, liabilities, obligations, damages, penalties, actions, judgments,
suits, and related reasonable costs and reasonable expenses of any nature whatsoever,
including reasonable attorneys’ fees and disbursements (subject to the following
paragraph), incurred by an Indemnified Party.

(d) Promptly after an Indemnified Party shall have been served with the
summons or other first legal process or shall have received written notice of the threat of
a claim in respect of which an indemnity may be claimed against the Seller under this
Section 10.01, the Indemnified Party shall notify the Seller in writing of the service of
such summons, other legal process or written notice, giving information therein as to the
nature and basis of the claim, and providing a copy thereof; provided, however, that
failure so to notify the Seller shall not relieve the Seller from any liability which it may
have hereunder or otherwise except to the extent that the Seller is prejudiced by such
failure so to notify the Seller. The Seller will be entitled, at its own expense, to participate
in the defense of any such claim or action and to assume the defense thereof, with
counsel reasonably satisfactory to such Indemnified Party, unless the defendants in any
such action include both the Indemnified Party and the Seller, and the Indemnified Party
(upon the advice of counsel) shall have reasonably concluded that there may be legal
defenses available to it that are different from or additional to those available to the
Seller, or one or more Indemnified Parties, and which in the reasonable opinion of such
counsel are sufficient to create a conflict of interest for the same counsel to represent both
the Seller and such Indemnified Party. Each Indemnified Party shall cooperate with the
Seller in the defense of any such action or claim. The Seller shall not, without the prior
written consent of the Indemnified Party, effect any settlement of any pending or
threatened proceeding in respect of which any Indemnified Party is or could have been a
party and indemnity could have been sought hereunder by such Indemnified Party, unless
such settlement includes an unconditional release of such Indemnified Party from all
liability on claims that are the subject matter of such proceeding or threatened
proceeding.

(e) Without limiting any other rights that a Lender Indemnified Party may

have hereunder or under applicable law, the Company hereby agrees to indemnify each
Lender Indemnified Party (as defined below) from and against any and all Lender
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Indemnified Amounts (as defined below) which may be imposed on, incurred by or
asserted against a Lender Indemnified Party in any way arising out of or relating to any
breach of the Seller’s obligations under this Agreement or any other Transaction
Documents, or the ownership of the Aggregate Receivables or in respect of any
Aggregate Receivables, excluding, however, Lender Indemnified Amounts to the extent
resulting from gross negligence or willful misconduct on the part of such Lender
Indemnified Party or any other Lender Indemnified Party. The Company shall pay on
demand to each Lender Indemnified Party any and all amounts necessary to indemnify
such Lender Indemnified Party from and against any and all Lender Indemnified
Amounts relating to or resulting from:

Q) a breach of any representation or warranty made by the
Seller under or in connection with this Agreement;

(i) the failure by the Seller or the Servicer to comply with any
term, provision or covenant contained in this Agreement, or any
agreement executed by it in connection with this Agreement or with
any applicable law, rule or regulation with respect to any Aggregate
Receivable, or the nonconformity of any Aggregate Receivable with
any such applicable law, rule or regulation; or

(iii)  the failure to vest and maintain vested in the Company, or to
transfer, to the Company, ownership of the Aggregate Receivables,
together with all collections in respect thereof, free and clear of any
adverse claim (except as permitted hereunder), whether existing at
the time of the transfer of such Aggregate Receivable or at any time
thereafter or the failure to vest and maintain vested in the Lender the
perfection of the security interest in the Aggregate Receivables free
and clear of any adverse claim (except as permitted hereunder),
whether existing at the time of the transfer of such Aggregate
Receivables or at any time thereafter.

Any Lender Indemnified Amounts subject to the indemnification provisions of
this Section 10.01(e) shall be paid to the Indemnified Party within ten (10) Business Days
following demand therefore. “Lender Indemnified Party” means the Lender and its
officers, employees, directors and successors or assigns. “Lender Indemnified Amounts”
means any and all claims, losses, liabilities, obligations, damages, penalties, actions,
judgments, suits and related reasonable costs and reasonable expenses of any nature
whatsoever, including reasonable attorneys’ fees and disbursements incurred by an
Indemnified Party.

ARTICLE XI

MISCELLANEQOUS
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Section 11.01. Amendments. No amendment or waiver of any provision of this
Agreement shall in any event be effective unless the same shall be in writing and signed
by all of the parties hereto and consented to in writing by the Lender, and then such
amendment, waiver or consent shall be effective only in the specific instance and for the
specific purpose for which given.

Section 11.02. Notices. All notices and other communications provided for
hereunder shall, unless otherwise stated herein, be in writing (including telecopies) and
mailed or e-mailed, telecopied (with a copy delivered by overnight courier) or delivered,
as to each party hereto, at its address as set forth in Schedule | hereto or at such other
address as shall be designated by such party in a written notice to the other parties hereto.
All such notices and communications shall be deemed effective upon receipt thereof, and
in the case of telecopies, when receipt is confirmed by telephone.

Section 11.03. No Waiver; Remedies. No failure on the part of any party hereto to
exercise, and no delay in exercising, any right hereunder shall operate as a waiver
thereof; nor shall any single or partial exercise of any right hereunder preclude any other
or further exercise thereof or the exercise of any other right. The remedies herein
provided are cumulative and not exclusive of any remedies provided by law.

Section 11.04. Binding Effect; Assignability.

€)] This Agreement shall be binding upon and inure to the benefit of the
Seller and the Company and their respective permitted successors and assigns; provided,
however, that the Seller shall not have any right to assign its respective rights hereunder
or interest herein (by operation of law or otherwise) without the prior written consent of
the Lender.

(b) This Agreement shall create and constitute the continuing obligation of the
parties hereto in accordance with its terms, and shall remain in full force and effect until
such time as the Indenture has terminated.

Section 11.05. . GOVERNING LAW; JURISDICTION. THIS AGREEMENT
SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE
LAWS OF THE STATE OF NEW YORK, WITHOUT REFERENCE TO ITS
CONFLICT OF LAW PROVISIONS (OTHER THAN SECTION 5-1401 OF THE NEW
YORK GENERAL OBLIGATIONS LAW). EACH OF THE PARTIES TO THIS
AGREEMENT HEREBY AGREES TO THE JURISDICTION OF THE UNITED
STATES DISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW YORK
AND ANY APPELLATE COURT HAVING JURISDICTION TO REVIEW THE
JUDGMENTS THEREOF. EACH OF THE PARTIES HEREBY WAIVES ANY
OBJECTION BASED ON FORUM NON CONVENIENS AND ANY OBJECTION TO
VENUE OF ANY ACTION INSTITUTED HEREUNDER IN ANY OF THE
AFOREMENTIONED COURTS AND CONSENTS TO THE GRANTING OF SUCH
LEGAL OR EQUITABLE RELIEF AS IS DEEMED APPROPRIATE BY SUCH
COURT.
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Section 11.06. . Execution in Counterparts. This Agreement may be executed in
any number of counterparts and by different parties hereto in separate counterparts, each
of which when so executed shall be deemed to be an original and all of which when taken
together shall constitute one and the same agreement.

Section 11.07. Survival. All representations, warranties, covenants, guaranties and
indemnifications contained in this Agreement and in any document, certificate or
statement delivered pursuant hereto or in connection herewith shall survive the sale,
transfer or repayment of the Aggregate Receivables.

Section 11.08. Third Party Beneficiary. The Seller and the Company acknowledge
and agree that the Lender is an intended third party beneficiary of this Agreement.

Section 11.09. General.

@) No course of dealing and no delay or failure of the Company (or the
Lender as its assignee) in exercising any right, power or privilege under this Agreement
shall affect any other or future exercise thereof or the exercise of any other right, power
or privilege; nor shall any single or partial exercise of any such right, power or privilege
or any abandonment or discontinuance of steps to enforce such a right, power or privilege
preclude any further exercise thereof or of any other right, power or privilege. The rights
and remedies of the Company (and the Lender as its assignee) under this Agreement are
cumulative and not exclusive of any rights or remedies which the Company would
otherwise have.

(b) The obligations of the Seller under this Agreement shall be absolute and
unconditional and shall remain in full force and effect without regard to, and shall not be
released, discharged or in any way affected by (a) any exercise or nonexercise of any
right, remedy, power or privilege under or in respect of this Agreement or applicable law,
including, without limitation, any failure to set-off or release in whole or in part by the
Company of any balance of any deposit account or credit on its books in favor of the
Company or any waiver, consent, extension, indulgence or other action or inaction in
respect of any thereof, or (b) any other act or thing or omission or delay to do any other
act or thing which would operate as a discharge of the Company as a matter of law.

(©) This Agreement (and the other documents referenced in or contemplated
hereby) sets forth the entire understanding of the parties relating to the subject matter
hereof and thereof, and supersedes all prior understandings and agreements, whether
written or oral with respect to the subject matter hereof and thereof.

(d) Any provision of this Agreement which is prohibited, unenforceable or not
authorized in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of
such prohibition, unenforceability or nonauthorization without invalidating the remaining
provisions hereof or affecting the validity, enforceability or legality of such provision in
any other jurisdiction.
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Section 11.10. LIMITATION OF DAMAGES.

NOTWITHSTANDING ANYTHING CONTAINED HEREIN TO THE
CONTRARY, THE PARTIES AGREE THAT NO PARTY SHALL BE LIABLE TO
ANY OTHER FOR ANY SPECIAL, CONSEQUENTIAL OR PUNITIVE DAMAGES
WHATSOEVER, WHETHER IN CONTRACT, TORT (INCLUDING NEGLIGENCE
AND STRICT LIABILITY) OR ANY OTHER LEGAL OR EQUITABLE
PRINCIPLES; PROVIDED THAT, THE FOREGOING PROVISION SHALL NOT
LIMIT OR RELIEVE ANY PARTY OF ANY OBLIGATION UNDER THIS
AGREEMENT TO INDEMNIFY ANY OTHER PARTY AGAINST ANY DAMAGES
IMPOSED (INCLUDING SPECIAL, CONSEQUENTIAL OR PUNITIVE DAMAGEYS)
UPON SUCH PARTY BY A FINAL ORDER OF ANY COURT OF COMPETENT
JURISDICTION IN CONNECTION WITH ANY LEGAL ACTION BROUGHT
AGAINST SUCH PARTY BY ANY THIRD PARTY.

Section 11.11. WAIVER OF JURY TRIAL.

EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES ALL
RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR
COUNTERCLAIM (WHETHER BASED ON CONTRACT, TORT OR OTHERWISE)
ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHER
TRANSACTION DOCUMENT, THE PURCHASES OR THE ACTIONS OF ANY
PARTY IN THE NEGOTIATION, ADMINISTRATION, PERFORMANCE OR
ENFORCEMENT HEREOF OR THEREOF.
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IN WITNESS WHEREOF, the parties hereto have caused this RECEIVABLES
PURCHASE AND CONTRIBUTION AGREEMENT to be executed by their duly
authorized representatives on the date first written above.

Aurora Loan Services LLC,

as Seller

By:

Name:

Title:

Aurora Advance Receivables | LLC,

as Company

By:

Name:

Title:
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IN WITNESS WHEREOF, the parties hereto have caused this RECEIVABLES
PURCHASE AND CONTRIBUTION AGREEMENT to be executed by their duly
authorized representatives on the date first written above.

Aurora Loan Services LLC,

as Seller

By:

Name:

Title:

Aurora Advance Receivables | LLC,

as Company

By:

Name:

Title:
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WGM DRAFT 8/03/09

SCHEDULE I

INFORMATION FOR NOTICES
1. if to the Company:

Aurora Advance Receivables | LLC
10350 Park Meadows Drive

Littleton, CO 80124

Attn: Robert Leist, AARILLC Financing
Fax: 720-945-5720

With a copy to:

Aurora Advance Receivables | LLC

10350 Park Meadows Drive

Littleton, CO 80124

Attn: Todd Whittemore, AARILLC Financing
Fax: 720-945-3123

2. if to the Seller:

Aurora Loan Services LLC

2617 College Park

Scottsbluff, NE 69361

Attn: Leo C. Trautman, Jr., AARILLC Financing
Fax: 308-220-2982

With a copy to:

Aurora Loan Services LLC
10350 Park Meadows Drive
Littleton, CO 80124
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Attn: James L. Greene, AARILLC Financing
Fax: 303-728-7666
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WGM DRAFT 8/03/09

SCHEDULE 11

AMENDMENTS TO SERVICING AGREEMENTS
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Deal Name Amendment Name Amendment Date
RALI 2005-Q01 Amendment No. 1 Amending the Series Supplement 11/15/2005
RALI 2005-Q01 Amendment No. 2 Amending the Series Supplement 12/30/2005
RALI 2005-Q04 Amendment No. 1 Amending the Series Supplement 6/5/2006
RALI 2006-QH1 Amendment No. 2 to Series Supplement 3/19/2007
RALI 2006-QH1 Amendment No. 1 to Series Supplement 1/2/2007
Amendment No. 1 Amending the Pooling and Servicing
RALI 2006-Q0O8 Agreement 2/28/2007
Amendment No. 1 Amending the Pooling and Servicing
RALI 2006-Q0O9 Agreement 2/12/2007
RALI 2007-QH8 Amendment No. 1 to Series Supplement 11/1/2008
RALI 2007-QH9 Amendment No. 1 to Series Supplement 11/1/2008
RALI 2007-Q0O5 Amendment No. 1 to Pooling and Servicing Agreement 9/28/2007




WGM DRAFT 8/03/09

EXHIBIT A
COPY OF INITIAL SALE DATE REPORT

FOR
INITIAL RECEIVABLES
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INV#
Cco1
C06
C16
C22
C24
C25
C29
C30
C35
Ca4
C45
Ca7
C48
C49
C55
C59
Cc61
C63
C64
C69
C71
C72
C79
C80
c87
Cc88
C89
C90
Cco1
C93
Co94
co7
Cc98
E06
E08
E09
E10
E1l
E12
E19
E21
E22
E23
E24
E26
E27
E28
E31
E32
E36
E37
E41
E42
E47
E48
E49
E52
E58
E61
E63
E67
E68
E73
E74
E76
E77
E87
E89
E90
EQ2
E93
E94
E96
E97
E99
FO1
Fo4
FO6
FO7
F12
F14
F15
F21

Copy of Initial Sale Date Report For Initial Receivables

Deal Name
Structured Asset Investment Loan Trust Mortgage Pass-Through Certificates, Series 2004-3
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2004-9XS
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2004-5
Structured Asset Securities Corporation Mortgage Pass-Through Certificates, Series 2004-S2
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2004-7
Structured Asset Securities Corporation Mortgage Pass-Through Certificates, Series 2004-12H
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2004-6
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2004-8
Structured Asset Investment Loan Trust Mortgage Pass-Through Certificates, Series 2004-6
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2004-10
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2004-11
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2004-12
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2004-13
Structured Asset Investment Loan Trust Mortgage Pass-Through Certificates, Series 2004-8
Structured Asset Securities Corporation Mortgage Pass-Through Certificates, Series 2004-SC1
Structured Asset Securities Corporation Mortgage Pass-Through Certificates, Series 2004-S3
Structured Asset Securities Corporation Mortgage Pass-Through Certificates, Series 2004-18H
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2004-14
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2004-15
Structured Asset Investment Loan Trust Mortgage Pass-Through Certificates, Series 2004-10
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2004-16
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2004-17
Structured Asset Securities Corporation Mortgage Pass-Through Certificates, Series 2004-S4
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2004-18
Structured Asset Securities Corporation Mortgage Pass-Through Certificates, Series 2004-23XS
Structured Asset Investment Loan Trust Mortgage Pass-Through Certificates, Series 2004-11
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2004-19
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2004-20
Structured Asset Investment Loan Trust Mortgage Pass-Through Certificates, Series 2005-1
Structured Asset Securities Corporation Mortgage Pass-Through Certificates, Series 2005-2XS
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2005-3XS
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2005-1
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2005-2
Structured Asset Investment Loan Trust Mortgage Pass-Through Certificates, Series 2005-2
Structured Asset Securities Corporation Mortgage Pass-Through Certificates, Series 2005-4XS
Structured Asset Securities Corporation Mortgage Pass-Through Certificates, Series 2005-S1
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2005-4
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2005-5
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2005-6XS
Structured Asset Investment Loan Trust Mortgage Pass-Through Certificates, Series 2005-3
Structured Asset Securities Corporation Mortgage Pass-Through Certificates, Series 2005-7XS
Structured Asset Investment Loan Trust Mortgage Pass-Through Certificates, Series 2005-4
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2005-7
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2005-8XS
Structured Asset Securities Corporation Mortgage Pass-Through Certificates, Series 2005-6
Structured Asset Securities Corporation Mortgage Pass-Through Certificates, Series 2005-S2
Structured Asset Securities Corporation Mortgage Pass-Through Certificates, Series 2005-GEL2
Structured Asset Investment Loan Trust Mortgage Pass-Through Certificates, Series 2005-5
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2005-11
Structured Asset Securities Corporation Mortgage Pass-Through Certificates, Series 2005-9XS
Structured Asset Securities Corporation Mortgage Pass-Through Certificates, Series 2005-10
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2005-10
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2005-12
Structured Asset Investment Loan Trust Mortgage Pass-Through Certificates, Series 2005-6
Structured Asset Securities Corporation Lehman XS Trust Mortgage Pass-Through Certificates, Series 2005-1
Structured Asset Securities Corporation Mortgage Pass-Through Certificates, Series 2005-14
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2005-15
Structured Asset Securities Corporation Mortgage Pass-Through Certificates, Series 2005-GEL3
Structured Asset Investment Loan Trust Mortgage Pass-Through Certificates, Series 2005-7
Structured Asset Securities Corporation Mortgage Pass-Through Certificates, Series 2005-15
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2005-17
Structured Asset Securities Corporation Lehman XS Trust Mortgage Pass-Through Certificates, Series 2005-2
Structured Asset Investment Loan Trust Mortgage Pass-Through Certificates, Series 2005-HE3
Structured Asset Securities Corporation Mortgage Pass-Through Certificates, Series 2005-16
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2005-18
Structured Asset Securities Corporation Lehman XS Trust Mortgage Pass-Through Certificates, Series 2005-3
Structured Asset Securities Corporation Mortgage Pass-Through Certificates, Series 2005-GEL4
Structured Asset Securities Corporation Mortgage Pass-Through Certificates, Series 2005-SC1
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2005-20
Structured Asset Securities Corporation Lehman XS Trust Mortgage Pass-Through Certificates, Series 2005-4
Structured Asset Investment Loan Trust Mortgage Pass-Through Certificates, Series 2005-8
Structured Asset Securities Corporation Mortgage Pass-Through Certificates, Series 2005-17
Structured Asset Investment Loan Trust Mortgage Pass-Through Certificates, Series 2005-9
Lehman Mortgage Trust Mortgage Pass-Through Certificates, Series 2005-1
Structured Asset Securities Corporation Lehman XS Trust Mortgage Pass-Through Certificates, Series 2005-6
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2005-21
Lehman Mortgage Trust Mortgage Pass-Through Certificates, Series 2005-2
Structured Asset Securities Corporation Lehman XS Trust Mortgage Pass-Through Certificates, Series 2005-8
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2005-22
Lehman Mortgage Trust Mortgage Pass-Through Certificates, Series 2005-3
Structured Asset Securities Corporation Lehman XS Trust Mortgage Pass-Through Certificates, Series 2005-10
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2005-23
Structured Asset Securities Corporation Mortgage Pass-Through Certificates, Series 2006-GEL1
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F23
F25
F26
F28
F30
F31
F32
F33
F35
F38
F41
F43
F44
F45
F47
F48
F53
F54
F55
F56
F60
F61
F63
F65
F66
F67
F68
F71
F72
F73
F74
F75
F76
F78
F79
F80
F83
F85
F86
F87
F90
Fo1l
F94
F95
F96
Fo8
F99
HO1
HO3
HO4
HO5
HO6
HO8
H10
H11
H12
H15
H17
H18
H19
H30
H32
H38
H39
H41
H42
H43
H44
H48
H49
H50
H51
H52
H53
H55
H56
H57
H58
H60
H61
H62
H63
H65
H66
H68
H69
H70

Copy of Initial Sale Date Report For Initial Receivables

Lehman Mortgage Trust Mortgage Pass-Through Certificates, Series 2006-1

Structured Asset Securities Corporation Lehman XS Trust Mortgage Pass-Through Certificates, Series 2006-1
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2006-1
Structured Asset Securities Corporation Mortgage Pass-Through Certificates, Series 2006-3H

Structured Asset Securities Corporation Lehman XS Trust Mortgage Pass-Through Certificates, Series 2006-3
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2006-2
Structured Asset Investment Loan Trust Mortgage Pass-Through Certificates, Series 2006-2

Lehman Mortgage Trust Mortgage Pass-Through Certificates, Series 2006-2

Structured Asset Securities Corporation Lehman XS Trust Mortgage Pass-Through Certificates, Series 2006-5
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2006-3
Structured Asset Securities Corporation Mortgage Pass-Through Certificates, Series 2006-GEL2

Lehman Mortgage Trust Mortgage Pass-Through Certificates, Series 2006-4

Structured Asset Securities Corporation Lehman XS Trust Mortgage Pass-Through Certificates, Series 2006-7
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2006-4
Structured Asset Securities Corporation Lehman XS Trust Mortgage Pass-Through Certificates, Series 2006-8
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2006-5
Structured Asset Investment Loan Trust Mortgage Pass-Through Certificates, Series 2006-4

Structured Asset Securities Corporation Lehman XS Trust Mortgage Pass-Through Certificates, Series 2006-9
Structured Asset Securities Corporation Lehman XS Trust Mortgage Pass-Through Certificates, Series 2006-10N
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2006-6
Structured Asset Securities Corporation Lehman XS Trust Mortgage Pass-Through Certificates, Series 2006-11
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2006-7
Structured Asset Securities Corporation Lehman XS Trust Mortgage Pass-Through Certificates, Series 2006-12
Structured Asset Securities Corporation Mortgage Pass-Through Certificates, Series 2006-S3

Lehman Mortgage Trust Mortgage Pass-Through Certificates, Series 2006-5

Structured Asset Securities Corporation Lehman XS Trust Mortgage Pass-Through Certificates, Series 2006-13
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2006-8
Structured Asset Securities Corporation Mortgage Pass-Through Certificates, Series 2006-RF3

Lehman Mortgage Trust Mortgage Pass-Through Certificates, Series 2006-6

Structured Asset Securities Corporation Lehman XS Trust Mortgage Pass-Through Certificates, Series 2006-15
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2006-9

BNC Mortgage Loan Trust 2006-1 Mortgage Pass-Through Certificates, Series 2006-1

Structured Asset Securities Corporation Mortgage Pass-Through Certificates, Series 2006-GEL4

Lehman Mortgage Trust Mortgage Pass-Through Certificates, Series 2006-7

Structured Asset Securities Corporation Lehman XS Trust Mortgage Pass-Through Certificates, Series 2006-17
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2006-10
Structured Asset Securities Corporation Mortgage Pass-Through Certificates, Series 2006-S4

Lehman Mortgage Trust Mortgage Pass-Through Certificates, Series 2006-8

Structured Asset Securities Corporation Lehman XS Trust Mortgage Pass-Through Certificates, Series 2006-19
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2006-11
Structured Asset Securities Corporation Lehman XS Trust Mortgage Pass-Through Certificates, Series 2006-20
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2006-12

Lehman Mortgage Trust Mortgage Pass-Through Certificates, Series 2006-9

Structured Asset Securities Corporation Mortgage Pass-Through Certificates, Series 2007-BC1

Structured Asset Securities Corporation Mortgage Pass-Through Certificates, Series 2007-GEL1

Lehman Mortgage Trust Mortgage Pass-Through Certificates, Series 2007-1

Structured Asset Securities Corporation Lehman XS Trust Mortgage Pass-Through Certificates, Series 2007-1
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2007-1
Structured Asset Securities Corporation Mortgage Pass-Through Certificates, Series 2007-BC2

Structured Asset Securities Corporation Lehman XS Trust Mortgage Pass-Through Certificates, Series 2007-3
Lehman Mortgage Trust Mortgage Pass-Through Certificates, Series 2007-2

Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2007-2
GreenPoint Mortgage Funding Trust Mortgage Pass-Through Certificates, Series 2007-AR1

Structured Asset Securities Corporation Lehman XS Trust Mortgage Pass-Through Certificates, Series 2007-5
Lehman Mortgage Trust Mortgage Pass-Through Certificates, Series 2007-3

Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2007-3
Structured Asset Securities Corporation Mortgage Pass-Through Certificates, Series 2007-GEL2

GreenPoint Mortgage Funding Trust Mortgage Pass-Through Certificates, Series 2007-AR2

Lehman Mortgage Trust Mortgage Pass-Through Certificates, Series 2007-4

Structured Asset Securities Corporation Lehman XS Trust Mortgage Pass-Through Certificates, Series 2007-6
Structured Asset Securities Corporation Mortgage Pass-Through Certificates, Series 2007-BC3

Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2007-4
GreenPoint Mortgage Funding Trust Mortgage Pass-Through Certificates, Series 2007-AR3

Lehman Mortgage Trust Mortgage Pass-Through Certificates, Series 2007-5

Structured Asset Securities Corporation Lehman XS Trust Mortgage Pass-Through Certificates, Series 2007-7N
Structured Asset Securities Corporation Lehman XS Trust Mortgage Pass-Through Certificates, Series 2007-8H
Structured Asset Securities Corporation Lehman XS Trust Mortgage Pass-Through Certificates, Series 2007-9
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2007-5
Structured Asset Securities Corporation Lehman XS Trust Mortgage Pass-Through Certificates, Series 2007-11
Structured Asset Securities Corporation Lehman XS Trust Mortgage Pass-Through Certificates, Series 2007-12N
Structured Asset Securities Corporation Lehman XS Trust Mortgage Pass-Through Certificates, Series 2007-10H
Lehman Mortgage Trust Mortgage Pass-Through Certificates, Series 2007-6

Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2007-6
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2007-7
Structured Asset Securities Corporation Lehman XS Trust Mortgage Pass-Through Certificates, Series 2007-15N
Structured Asset Securities Corporation Lehman XS Trust Mortgage Pass-Through Certificates, Series 2007-14H
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2007-10

Lehman Mortgage Trust Mortgage Pass-Through Certificates, Series 2007-7

Lehman Mortgage Trust Mortgage Pass-Through Certificates, Series 2007-8

Structured Asset Securities Corporation Lehman XS Trust Mortgage Pass-Through Certificates, Series 2007-16N
Structured Asset Securities Corporation Lehman XS Trust Mortgage Pass-Through Certificates, Series 2007-17H
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2007-8

SASCO MORTGAGE LOAN TRUST 2007-RNP1 MORTGAGE-BACKED NOTES

Lehman Mortgage Trust Mortgage Pass-Through Certificates, Series 2007-10

Lehman Mortgage Trust Mortgage Pass-Through Certificates, Series 2007-9

Structured Asset Securities Corporation Lehman XS Trust Mortgage Pass-Through Certificates, Series 2007-18N
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2007-
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H76
H77
H82
H86
H87
H92
H93
H94
H95
H96
H97
H98
H99
Jo1
J02
Jo3
Jo4
Jos
Jo6
Jo7
Jos
Jo9
Jio
Ji1
Ji2
Ji3
J14
Jis
Ji6
Ji7
Jis
J19
J20
J21
J22
J23
J24
J25
J29
J40
J4s
Jar
J49
L63
L75
L78
L84
L87
L89
L90
L97
L98
L99
M75

Exhibit A
Receivables Purchase and
Contribution Agreement
Copy of Initial Sale Date Report For Initial Receivables

Structured Asset Securities Corporation Lehman XS Trust Mortgage Pass-Through Certificates, Series 2007-20N
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2007-11

Structured Asset Securities Corporation Mortgage Pass-Through Certificates, Series 2007-BC4

Structured Asset Securities Corporation Lehman XS Trust Mortgage Pass-Through Certificates, Series 2006-14N

Lehman Mortgage Trust Mortgage Pass-Through Certificates, Series 2008-2

Residential Accredit Loans, Inc.
Residential Accredit Loans, Inc

Residential Accredit Loans, Inc.
Residential Accredit Loans, Inc.

Residential Accredit Loans, Inc.
Residential Accredit Loans, Inc

Residential Accredit Loans, Inc.
Residential Accredit Loans, Inc

Residential Accredit Loans, Inc.
Residential Accredit Loans, Inc

. Mortgage Asset-Backed Pass-Through Certificates, Series 2007-QO5
. Mortgage Asset-Backed Pass-Through Certificates, Series 2007-Q04
Residential Accredit Loans, Inc.
Residential Accredit Loans, Inc.
Residential Accredit Loans, Inc.
Residential Accredit Loans, Inc.
. Mortgage Asset-Backed Pass-Through Certificates, Series 2007-QH8
. Mortgage Asset-Backed Pass-Through Certificates, Series 2007-QH7
Residential Accredit Loans, Inc.
Residential Accredit Loans, Inc.
Residential Accredit Loans, Inc.
Residential Accredit Loans, Inc.
. Mortgage Asset-Backed Pass-Through Certificates, Series 2007-QH2
. Mortgage Asset-Backed Pass-Through Certificates, Series 2007-QH1
Residential Accredit Loans, Inc.
Residential Accredit Loans, Inc.
Residential Accredit Loans, Inc.
Residential Accredit Loans, Inc.
. Mortgage Asset-Backed Pass-Through Certificates, Series 2006-QO5
. Mortgage Asset-Backed Pass-Through Certificates, Series 2006-Q04
Residential Accredit Loans, Inc.
Residential Accredit Loans, Inc.
Residential Accredit Loans, Inc.
Residential Accredit Loans, Inc.
. Mortgage Asset-Backed Pass-Through Certificates, Series 2006-QH1
. Mortgage Asset-Backed Pass-Through Certificates, Series 2005-Q0O5
Residential Accredit Loans, Inc.
Residential Accredit Loans, Inc.
Residential Accredit Loans, Inc.
Residential Accredit Loans, Inc.

Mortgage Asset-Backed Pass-Through Certificates, Series 2007-Q03
Mortgage Asset-Backed Pass-Through Certificates, Series 2007-Q02
Mortgage Asset-Backed Pass-Through Certificates, Series 2007-QO1
Mortgage Asset-Backed Pass-Through Certificates, Series 2007-QH9

Mortgage Asset-Backed Pass-Through Certificates, Series 2007-QH6
Mortgage Asset-Backed Pass-Through Certificates, Series 2007-QH5
Mortgage Asset-Backed Pass-Through Certificates, Series 2007-QH4
Mortgage Asset-Backed Pass-Through Certificates, Series 2007-QH3

Mortgage Asset-Backed Pass-Through Certificates, Series 2006-Q09
Mortgage Asset-Backed Pass-Through Certificates, Series 2006-Q0O8
Mortgage Asset-Backed Pass-Through Certificates, Series 2006-QO7
Mortgage Asset-Backed Pass-Through Certificates, Series 2006-Q0O6

Mortgage Asset-Backed Pass-Through Certificates, Series 2006-Q03
Mortgage Asset-Backed Pass-Through Certificates, Series 2006-Q02
Mortgage Asset-Backed Pass-Through Certificates, Series 2006-Q0O10
Mortgage Asset-Backed Pass-Through Certificates, Series 2006-QO1

Mortgage Asset-Backed Pass-Through Certificates, Series 2005-Q04
Mortgage Asset-Backed Pass-Through Certificates, Series 2005-Q03
Mortgage Asset-Backed Pass-Through Certificates, Series 2005-Q02
Mortgage Asset-Backed Pass-Through Certificates, Series 2005-QO1

Structured Asset Securities Corporation Lehman XS Trust Mortgage Pass-Through Certificates, Series 2007-4N
Structured Asset Securities Corporation Lehman XS Trust Mortgage Pass-Through Certificates, Series 2007-2N
Structured Asset Securities Corporation Lehman XS Trust Mortgage Pass-Through Certificates, Series 2006-18N
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2008-1
RESIDENTIAL LOAN TRUST 2008-AH1 MORTGAGE-BACKED NOTES, SERIES 2008-AH1

RESIDENTIAL LOAN TRUST 2008-2 MORTGAGE PASS-THROUGH CERTIFICATES, SERIES 2008-2
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2008-2

Lehman Mortgage Trust Mortgage Pass-Through Certificates, Series 2008-6

Structured Asset Securities Corporation Mortgage Pass-Through Certificates, Series 2003-33H

Structured Asset Securities Corporation Mortgage Pass-Through Certificates, Series 2003-S2

Structured Asset Securities Corporation Mortgage Pass-Through Certificates, Series 2003-37A

Structured Asset Securities Corporation Mortgage Pass-Through Certificates, Series 2003-40A

Structured Asset Investment Loan Trust Mortgage Pass-Through Certificates, Series 2004-1

Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2004-1
Structured Asset Securities Corporation Mortgage Pass-Through Certificates, Series 2004-2AC

Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2004-2
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2004-4
Structured Adjustable Rate Mortgage Loan Trust Mortgage Pass-Through Certificates, Series 2004-3AC
Structured Asset Securities Corporation Mortgage Pass-Through Certificates, Series 2001-15A
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EXHIBIT B

FUNDING NOTICE

[insert date]

Aurora Advance Receivables | LLC Aurora Loan Services LLC

10350 Park Meadows Drive 2617 College Park

Littleton, CO 80124 Scottsbluff, NE 69361

Attn: Robert Leist, AARILLC Financing  |Attn: Leo C. Trautman, Jr., AARILLC
Fax: 720-945-5720 Financing

Fax: 308-220-2982
Aurora Advance Receivables | LLC

10350 Park Meadows Drive Aurora Loan Services LLC
Littleton, CO 80124 10350 Park Meadows Drive

Attn: Todd Whittemore, AARILLC Littleton, CO 80124

Financing Attn: James L. Greene, AARILLC
Fax: 720-945-3123 Financing

Fax: 303-728-7666

Re: Receivables Purchase and Contribution Agreement, dated as of August [
], 2009; Funding Notice

Pursuant to Section 2.01 of the Receivables Purchase and Contribution
Agreement, dated as of August [ ], 2009 (the “Receivables Purchase and Contribution
Agreement”), between Aurora Loan Services LLC (the “Seller”) and Aurora Advance
Receivables | LLC (the “Company”), the undersigned hereby notifies you that the
Receivables listed on Exhibit A hereto, in the amount of $[ ], have been
sold or contributed to the Company [on the Initial Sale Date] [since the most recent True-
Up Date].

The Seller (i) in its capacity as Collection Agent, also hereby certifies that the
borrowing conditions contained in Article VIII of the Receivables Loan Agreement,
dated as of August [ ], 2009 between the Company (as the Borrower), the Seller (as the
Collection Agent) and Lehman Brothers Holdings Inc. have been met, as applicable, and
(ii) also hereby certifies that the representations and warranties contained in Section 6 of
the Receivables Purchase and Contribution Agreement are true and correct as of the date
hereof.

[Signature Page Follows]
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Very truly yours,

AURORA LOAN SERVICES LLC

By:

Name:

Title:

AURORA ADVANCE
RECEIVABLES | LLC

By:

Name:

Title:

ERROR! UNKNOWN DOCUMENT PROPERTY NAME. B-2
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Exhibit C

FORM OF BILL OF SALE

Aurora Loan Services LLC (the “Seller”) hereby absolutely sells to Aurora
Advance Receivables | LLC (the “Company”), without recourse, except as set forth in the
Receivables Purchase and Contribution Agreement:

A. All right, title and interest in and to the Receivables identified in the
Schedule attached hereto as Exhibit A; and

B. All principal, interest and other proceeds of any kind received with
respect to such Receivables, including but not limited to proceeds
derived from the conversion, voluntary or involuntary, of any of such
assets into cash or other liquidated property.

The ownership of the Receivables is vested in the Company and the ownership of
all records and documents with respect to the related Receivables prepared by or which
come into the possession of the Seller shall immediately vest in the Company and shall
be retained and maintained, in trust, by the Seller at the will of the Company in such
custodial capacity only. The sale of the Receivables shall be reflected as a sale on the
Seller’s business records.

This Bill of Sale is made pursuant to, and is subject to the terms and conditions of,
that certain Receivables Purchase and Contribution Agreement dated as of August [ ],
2009, between Aurora Loan Services LLC, as seller and Aurora Advance Receivables |
LLC, as company (the “Agreement”). The Seller confirms to the Company that the
representations and warranties set forth in Article 6 of the Agreement are true and correct
as if made on the date hereof (except to the extent that they expressly relate to an earlier
or later date).

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

AURORA LOAN SERVICES LLC

By:

Name:

Title:

AURORA ADVANCE
RECEIVABLES | LLC

By:
Name:
Title:

ERROR! UNKNOWN DOCUMENT PROPERTY NAME. C-2
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EXHIBIT D

SCHEDULE | REPORT
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SCHEDULE | - LOAN LEVEL SECURITIZATION TRUSTS SERVICER ADVANCES

Servicer UPB-OTS _ UPB-OTS ; Securitization Termination Events
- ' o Factor Servicing  Total Servicer  Advances  Total Servicer UPB - OTS 30+ 6o PereentOTS PercentOTS  pop, Total Total - Servicer ) )

Ivestor Name el Remittance  Original  UPBasof oCAOR  Advances o0 TORSenoer Al TR SeVE (B8O elinaentas Delinentas 0 60+ A, Advances/  Advances/  Escrow  Corporate  Servicing | Advance Delinqueny  ToTa! Servicer Total Servicer

Funding Date  Date Balance  MMIDDIYY MIDDIYY : Delinquent  Delinquent UPBOTS 30+ UPBOTS60+  Advance  Advance  Advances | Percentof | UPB <§5M Advances /| Advances /

alance) MM/DD/YY MM/DDYY SoldiContirbu ~ UPB  MMIDDIYY of of i Lpe " UPB Current VD U et s Percent>s5%  (uAES

ted to MM/DDIYY _MM/DDIYY

XXX XXX 0100000 0L/00/00 5000 5000 #DIVIO! 5000 5000 5000 5000 #DIVIO! 5000 5000 5000 #DIVIOI  #DIIOI  #DIVIOl  #DIVIOI  #DIVIO! 5000 5000 5000 0.00% Yes 0.00% 0.00% 0.00%
XXX XXX 010000 01/00/00 $0.00 $000  #DIVIO! $0.00 $0.00 $0.00 5000 #DIVIO! $0.00 $0.00 $000 DIVl #DIVIOI  #DIVIl DIVl #DIV/O! $0.00 $0.00 $0.00 0.00% Yes 0.00% 000% 000%
XXX XXX 0100000 0L/00/00 $0.00 5000  #DIVIO! $0.00 $0.00 $0.00 $000  #DIVI0! $0.00 $0.00 $000  #DIVIOI  #DIVIO!  #DIVIOl  #DIVIOI  #DIVIO! $0.00 $0.00 $0.00 0.00% Yes 0.00% 0.00% 0.00%
XXX XXX 010000 01/00/00 $0.00 $000  #DIVIO! $0.00 $0.00 $0.00 5000 #DIVIO! $0.00 $0.00 $000 DIVl #DIVIOI  #DIVIDl DIVl #DIVIO! $0.00 $0.00 $0.00 0.00% Yes 0.00% 000% 000%
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EXHIBIT E

SCHEDULE Il REPORT

E-1



SCHEDULE I1 - POOL LEVEL SECURITIZATION TRUSTS SERVICER ADVANCES

Servicer Securitization Termination Events
Factor serveing Totasericer AAIB oG ppiots g0 g POENOTS PereentOTS 1 Fotal Fotal Servicer

Investor Name Initial Remittance Original UPB as of (UPB/Original Advances A dvancei ‘Advances Already Advances/ Currentasof Delinquentas Delinquent as 30+ Advances / Advances / Advances / Escrow Corporate Servicing Advance Delinquent Total Servicer Total Servicer

Funding Date Date Balance MM/DD/YY d MM/DD/YY Sold/Contirbu q q Delinquent  Delinquent UPB OTS 30+ UPB OTS60+  Advance Advance Advances Percent of UPB <$5M inqu Advances / Advances /

Balance) MM/DD/YY  MM/DD/YY upPB MM/DD/YY of f UPB Current n " N Percent >55%
ted to uPB uPB Delinquent  Delinquent Second Liens UPB>25%  UPB >25%
AARILLC MM/DD/YY  MM/DD/YY

XXX XXX 01/00/00 01/00/00 $0.00 $0.00 #DIVIO! $0.00 $0.00 $0.00 $0.00 #DIVI/O! $0.00 $0.00 $0.00 #DIVIO! #DIVI0! #DIVI/O! #DIVIO! #DIVIO! $0.00 $0.00 $0.00 0.00% Yes 0.00% 0.00% 0.00%
XXX XXX 01/00/00 01/00/00 $0.00 $0.00 #DIVI/0! $0.00 $0.00 $0.00 $0.00 #DIVI/0! $0.00 $0.00 $0.00 #DIV/0! #DIVI/O! #DIVI/O! #DIV/O! #DIVI/O! $0.00 $0.00 $0.00 0.00% Yes 0.00% 0.00% 0.00%
XXX XXX 01/00/00 01/00/00 $0.00 $0.00 #DIVI/O! $0.00 $0.00 $0.00 $0.00 #DIVI/O! $0.00 $0.00 $0.00 #DIVIO! #DIVIO! #DIVIO! #DIVI/O! #DIVIO! $0.00 $0.00 $0.00 0.00% Yes 0.00% 0.00% 0.00%
XXX XXX 01/00/00 01/00/00 $0.00 $0.00 #DIV/0! $0.00 $0.00 $0.00 $0.00 #DIVIO! $0.00 $0.00 $0.00 #DIVI/0! #DIV/0! #DIVI/O! #DIV/O! #DIV/0! $0.00 $0.00 $0.00 0.00% Yes 0.00% 0.00% 0.00%
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RECEIVABLES LOAN AGREEMENT

Aurora Advance Receivables | LLC,
as Borrower

Aurora Loan Services LLC,
as Collection Agent

Lehman Brothers Holdings Inc.,
as Lender

August[ ], 2009
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RECEIVABLES LOAN AGREEMENT

RECEIVABLES LOAN AGREEMENT, dated as of August [ ], 2009, by and
between Aurora Advance Receivables | LLC, a limited liability company, as borrower
(the “Borrower”), Aurora Loan Services LLC, a limited liability company, as collection
agent (the “Collection Agent”), and Lehman Brothers Holdings Inc., as lender (the
“Lender”).

RECITALS

WHEREAS, the Seller (as defined herein), as the master servicer or servicer of
certain pools of Mortgage Loans, is obligated to make Servicer Advances with respect to
such Mortgage Loans pursuant to the related Servicing Agreements;

WHEREAS, the Seller desires to sell and contribute such Servicer Advances to
the Borrower pursuant to the Receivables Purchase and Contribution Agreement;

WHEREAS, in order to fund the purchase of such Receivables, the Borrower
desires to obtain Loans from the Lender subject to the terms and conditions set forth
herein; and

WHEREAS, the Lender is willing, subject to the terms and conditions set forth
herein, to make Loans to the Borrower for the purchase of Receivables from the Seller;

NOW THEREFORE in consideration of the premises and mutual agreements
contained herein, the adequacy and sufficiency of which are hereby acknowledged, the
parties hereby agree as follows:

ARTICLE I
DEFINITIONS

Section 1.1 Definitions. Capitalized terms used herein without definition shall
have the meanings set forth in the Receivables Purchase and Contribution Agreement.
Additionally, the following terms shall have the following meanings:

“Advance” shall mean an Advance or a Monthly Advance, defined in the related
Servicing Agreement.

“Advance Ratio”: With respect to any Securitization Trust and any date, a ratio,
expressed as a percentage, the numerator of which is the aggregate outstanding
Receivables Balance of the Pool Receivables relating to such Securitization Trust, and
the denominator of which is the aggregate outstanding principal balance of Current-
Paying Mortgage Loans owned by such Securitization Trust.

“Affiliate” shall mean, as to any Person, each other Person that directly, or
indirectly through one or more intermediaries, owns or controls, is controlled by or under
common control with, such Person or is a director or officer of such Person. For
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purposes of this definition, with respect to any Person “control” shall mean (i) the
possession, direct or indirect, of the power to direct or cause the direction of the
management and policies of such Person, whether through the ownership of voting
securities, by contract or otherwise, or (ii) the beneficial ownership of securities or other
ownership interests of such Person having 10% or more of the combined voting power of
the then outstanding securities or other ownership interests of such Person ordinarily (and
apart from rights accruing under special circumstances) having the right to vote in the
election of directors or other governing body of such Person.

“Agreement” shall mean this Receivables Loan Agreement, as the same may be
amended, supplemented or otherwise modified from time to time.

“Aggregate Loans” shall mean, as of any date of determination, the aggregate
principal amount of all Loans outstanding hereunder as of such date.

“Amortization Period” shall mean that period beginning at the earliest to occur of
(i) an Event of Termination in connection with which the Lender has delivered notice to
the Borrower declaring the Commitments hereunder terminated in accordance with
Section 10.2 hereof and (ii) the Termination Date and ending upon the payment in full in
cash of the Aggregate Loans, accrued interest thereon and all other outstanding
Obligations.

“Approved Fund” shall mean, with respect to the Lender, any trust, limited or
general partnership, limited liability company, corporation or other limited purpose entity
that invests in loans (a “Fund”) and is formed by the Lender or one of its Affiliates or, if
the Lender is a Fund, that is managed or advised by the same investment advisor of the
Lender or by an Affiliate of such investment advisor or is managed or advised by a
Lender or an Affiliate of the Lender.

“Assignment and Acceptance” shall mean an Assignment and Acceptance entered
into between a Lender and an Eligible Assignee and accepted by the Borrower in
substantially the form of Exhibit A.

“Aurora” shall mean Aurora Loan Services LLC

“Authorized Persons” shall mean the persons listed on Schedule 1 attached hereto,
as the same may be updated from time to time.

“Available Release Amount” means, as of any date of determination, an amount
equal to the aggregate amount on deposit in the Collection Account on such date, so long
as no Borrowing Base Deficiency will occur after giving effect to such Release.

“Bank” shall mean Aurora Bank FSB.
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“Bankruptcy Event” shall be deemed to have occurred with respect to a Person if

either:

@) a case or other proceeding shall be commenced, without the application or
consent of such Person, in any court, seeking the liquidation, reorganization, debt
arrangement, dissolution, winding up, or composition or readjustment of debts of such
Person, the appointment of a trustee, receiver, custodian, liquidator, assignee,
sequestration or the like for such Person or all or substantially all of its assets, or any
similar action with respect to such Person under any law relating to bankruptcy,
insolvency, reorganization, winding up or composition or adjustment of debts, and such
case or proceeding shall continue undismissed, or unstayed and in effect, for a period of
sixty (60) consecutive days or an order for relief in respect of such Person shall be
entered in an involuntary case under the federal bankruptcy laws or other similar laws
now or hereafter in effect; or

(b) such Person shall commence a voluntary case or other proceeding under
any applicable bankruptcy, insolvency, reorganization, debt arrangement, dissolution or
other similar law now or hereafter in effect, or shall consent to the appointment of or
taking possession by a receiver, liquidator, assignee, trustee, custodian, sequestration (or
other similar official) for such Person or for any substantial part of its property, or shall
make any general assignment for the benefit of creditors, or shall fail to, or admit in
writing its inability to, pay its debts generally as they become due, or, if a corporation or
similar entity, its board of directors shall vote to implement any of the foregoing.

“Base Rate” shall mean the Federal Funds Rate plus 5.0% per annum, as adjusted
to conform to changes as of the opening of business on the date of any such change in the
Federal Funds Rate.

“Borrower” shall mean Aurora Advance Receivables | LLC, a limited liability
company, and any successor thereto.

“Borrowing” means each extension of credit made by the Lender by way of Loans
pursuant to a Notice of Borrowing, including, without limitation, Special Advance
Funding.

“Borrowing Base” shall mean, as of any time of determination, the sum of (a) the
product of (i) of the aggregate outstanding balance of all Eligible Receivables that are
Receivables pledged hereunder and (ii) the applicable Discount Factor, (b) cash in respect
of Eligible Receivables held by the Borrower or the Collection Agent (which is
subsequently remitted in accordance with the terms of this Agreement to the Collection
Account) and (c) the product of (i) the outstanding balance of all Receivables that are not
Eligible Receivables and (ii) the applicable Ineligible Receivables Factor. “Ineligible
Receivables Factor shall be 30%; provided, however, that in the Lender’s sole discretion,
the Lender may assign a Receivables Factor of 0% to any Ineligible Receivable.
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“Borrowing Base Certificate” shall mean a certificate in substantially the form
attached hereto as Exhibit B.

“Borrowing Base Coverage Requirement” shall mean the requirement that as of
the close of business on the second Business Day before the Delivery of a Notice of
Borrowing or a Notice of Release, the Borrowing Base shall be greater than or equal to
the outstanding aggregate principal amount of all Loans on such date, after giving effect
to the Loans or a Release, as applicable (but not to other activity after such second
Business Day) to be made on the related Borrowing Date or Release Date, as applicable.

“Borrowing Base Deficiency” means on any date of determination the amount by
which (a) the outstanding aggregate principal amount of all Loans on such date exceeds
(b) the Borrowing Base on such date.

“Borrowing Date” shall have the meaning set forth in Section 2.3(b) hereof.

“Business Day” shall mean (i) any day other than a Saturday or Sunday, a legal
holiday or a day on which commercial banks in New York, New York are required by
law to be closed and (ii) in respect of any determination relevant to One-Month LIBOR,
any such day that is also a day on which tradings are conducted in the London interbank
Eurodollar market.

“Cash Equivalents” shall mean (a) direct obligations of, or obligations fully
guaranteed by, (i) the United States of America, or (ii) any agency or instrumentality of
the United States of America, the obligations of which are backed by the full faith and
credit of the United States of America, (b) federal funds, demand and time deposits in,
certificates of deposits of, or bankers’ acceptances issued by, any depository institution or
trust company incorporated or organized under the laws of the United States of America
or any state thereof and subject to supervision and examination by federal and/or state
banking authorities, so long as at the time of such investment or contractual commitment
providing for such investment the commercial paper or other short-term debt obligations
of such depository institution or trust company (or, in the case of a depository institution
or trust company which is a subsidiary of a holding company, the commercial paper or
other short-term debt obligations of such holding company) are rated “P-I" by Moody’s
and “A-1" by S&P, and the long-term debt obligations of such depository institution or
trust company (or, in the case of a depository institution or trust company which is a
subsidiary of a holding company, the long-term debt obligations of such holding
company) are rated at least “Aa2” by Moody’s and “AA” by S&P; and (c) any other
demand, money market or time deposit account or obligation, or interest-bearing or other
security or investment, acceptable to the Lender.

“Change of Control” means that (i) with respect to the Borrower, at any time
Aurora shall own less than 100% of all equity interests of the Borrower and (ii) with
respect to the Bank and Aurora, Lehman Brothers Holdings Inc. shall own directly or
indirectly less than a 100% of all equity interest of the Bank or Aurora.

US_ACTIVE:\43107646\09\43107646_9.DOC\. 4



“Closing Date” shall mean August 5, 2009.
“Collateral” shall have the meaning set forth in Section 3.1 hereof.

“Collateral Information Report” shall mean a report in substantially the form
attached hereto as Exhibit F, which shall include, without limitation, (1) aggregate
Servicer Advances drawn, outstanding and paid, (2) Collections for the related Collection
Period and (3) in digital form, certain servicing portfolio statistics for analytic purposes
as reasonably requested by Lender.

“Collection Account” shall mean that certain segregated trust account established
at the Collection Account Bank, for the purpose of holding all Collections and any other
Proceeds of the Receivables Property.

“Collection Account Bank” shall mean the bank holding the Collection Account,
which initially shall be U.S. Bank, National Association.

“Collection Agent” means at any time the Person then authorized pursuant to
Section 12.1 to administer and collect the Pool Receivables, in its capacity as Collection
Agent, which initially will be Aurora.

“Collection Agent Default” shall have the meaning set forth in Section 12.6
hereof.

“Collection Agent Fee” shall mean with respect to any Payment Date, a fee
payable to the Collection Agent on each Payment Date pursuant to Section 2.8 equal to
the greater of (a) $500 and (b) the product of (i) 0.01% per annum multiplied by; (ii) the
aggregate outstanding balance of the Pool Receivables as of the first day of the related
Collection Period.

“Collection Period” shall mean, with respect to each Payment Date, the prior
calendar month.

“Collections” shall mean all payments received and collected on the Pool
Receivables and all other Proceeds relating to the Pool Receivables and the related
Receivables Property including, without limitation, the amount of the “Repurchase Price”
(under and as defined in the Receivables Purchase and Contribution Agreement) received
by the Borrower pursuant to Section 6.02 of the Receivables Purchase and Contribution
Agreement.

“Commitment” shall mean, for the lender, the Maximum Facility Amount, as the
same shall be reduced by the aggregate principal amount of loans previously made by the
lender, and as the same may be reduced, increased or adjusted from time to time pursuant
to the terms of this Agreement.

“Commitment Fee” shall have the meaning set forth in Section 2.5(c) hereof.
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“Control Account Agreement” shall mean that certain Control Account
Agreement dated as of [ ] between the Borrower, the Lender and the Collection
Account Bank.

“Corporate Advance”: Any Servicing Advance made by the Servicer pursuant to
the terms and provisions of a Servicing Agreement to inspect, protect, preserve or repair
the underlying properties that secure related Mortgage Loans or that have been acquired
through foreclosure or deed in lieu of foreclosure or other similar action pending
disposition thereof, or for similar or related purpose, including, but not limited to,
necessary legal fees and costs expended or incurred by the Servicer in connection with
foreclosure, bankruptcy, eviction or litigation actions with or involving the obligors on
such related Mortgage Loans, as well as costs to obtain clear title to such a property, to
protect the priority of the lien created by any such related Mortgage Loan on such
underlying property, and to dispose of such underlying properties taken through
foreclosure or by deed in lieu thereof or other similar action which are reported by the
Servicer in the Collateral Information Report.

“Corporate Advance Ratio”: With respect to any Securitization Trust and any
date, a ratio, expressed as a percentage, the numerator of which is the aggregate
outstanding Receivables Balance of the Pool Receivables relating to Corporate Advances
arising in such Securitization Trust, and the denominator of which is the aggregate
outstanding Receivables Balance of the Aggregate Receivables relating to such
Securitization Trust.

“Current-Paying Mortgage Loan”: As of any date of determination, a Mortgage
Loan with respect to which no payment is more than 30 days Delinquent.

“Delinquent” means that a payment on a Mortgage Loan is past due thirty (30)
days or more. The period of delinquency is based upon the number of days that payments
are contractually due (assuming, for this purpose, that each month has exactly thirty (30)
days) and each such period shall be expressed as a multiple of thirty (30).

“Discount Factor”: (i) With respect to Pool-Level Advances, 75%, (ii) with
respect to Loan-Level Advances, 70%, and (iii) with respect to Servicing Advances,
70%; provided, however, that, if a Discount Factor Reduction Event shall have occurred
and be continuing with respect to a related Securitization Trust, each percentage set forth
in clauses (i) through (iii) with respect to any such Receivables immediately above shall
be decreased by the applicable Discount Factor Reduction Percentage. If a Securitization
Termination Event has occurred, notwithstanding the foregoing, the Discount Factor
applicable to all related Receivables shall be 50%.

“Discount Factor Reduction Event”: With respect to any Securitization Trust, any
of the following conditions or events: (a) the Weighted Average Liquidation Period with
respect to such Securitization Trust exceeds fifteen (15) months; (b) the Weighted
Average Months Outstanding with respect to such Securitization Trust exceeds (i) fifteen
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(15) months or (ii) nineteen (19) months; (c) the Advance Ratio with respect to such
Securitization Trust exceeds 20%; and (d) the Corporate Advance Ratio with respect to
such Securitization Trust exceeds (i) 50%, (ii) 60%, (iii) 70%, or (iv) 80%.

“Discount Factor Reduction Percentage”: (i) With respect to the Discount Factor
Reduction Event set forth in clause (a) of the definition thereof, 5.00%; (ii) with respect
to the Discount Factor Reduction Event set forth in clause (b)(i) of the definition thereof,
4.00%; (iii) with respect to the Discount Factor Reduction Event set forth in clause (b)(ii)
of the definition thereof, 8.00%; (iv) with respect to the Discount Factor Reduction Event
set forth in clause (c) of the definition thereof, 2.00%; (v) with respect to the Discount
Factor Reduction Event set forth in clause (d)(i) of the definition thereof, 1.00%; (vi)
with respect to the Discount Factor Reduction Event set forth in clause (d)(ii) of the
definition thereof, 2.00%; (vii) with respect to the Discount Factor Reduction Event set
forth in clause (d)(iii) of the definition thereof, 3.00%; and (viii) with respect to the
Discount Factor Reduction Event set forth in clause (d)(iv) of the definition thereof,
4.00%.

“Eligible Assignee” shall mean (i) a commercial bank or financial institution
organized under the laws of the United States or any state thereof and having total assets
in excess of $1,000,000,000, (ii) a commercial bank or financial institution organized
under the laws of any other country that is a member of the Organization for Economic
Cooperation and Development or any successor thereto (the “OECD”) or a political
subdivision of any such country and having total assets in excess of $1,000,000,000,
provided that such commercial bank or financial institution is acting through a branch or
agency located in the United States, in the country under the laws of which it is organized
or in another country that is also a member of the OECD, (iii) the central bank of any
country that is a member of the OECD, (iv) a finance company, insurance company or
other financial institution or fund that is engaged in making, purchasing or otherwise
investing in loans in the ordinary course of its business and having total assets in excess
of $500,000,000, (v) any existing Lender or Affiliate of an existing Lender or (vi) any
other Person approved by the Lender and the Borrower, which approval shall not be
unreasonably withheld.

“Eligible Receivable” shall mean a Receivable satisfying the criteria set forth in
Section 6.01(s), 6.01(t) and 6.01(u) of the Receivables Purchase and Contribution
Agreement. No Receivable sold by the Seller to the Company in breach of any of the
representations or warranties contained in Section 6.01(s), 6.01(t) and 6.01(u) of the
Receivables Purchase and Contribution Agreement shall be an Eligible Receivable unless
such breach has been cured in accordance with Section 6.02 of the Receivables Purchase
and Contribution Agreement. No Receivable shall be an Eligible Receivable if:

@ when sold by the Seller to the Company, it exceeds, together will all other
Servicer Advances with respect to the related Mortgage Loan, fifty (50) % of the most
recent BPO or appraisal, if any, of related mortgaged property;
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(b) it is outstanding fifteen (15) months past sixty (60) days after Delinquency
of the related Mortgage Loan, if no foreclosure or bankruptcy proceeding has begun with
respect to the related Mortgage Loan or the mortgage borrower, as applicable. No such
Receivable shall be an Eligible Receivable if it is outstanding fifteen (15) months from
the date on which a foreclosure or bankruptcy proceeding began. Further, no such
Receivable shall be an Eligible Receivable if it is outstanding eight (8) months after the
related trust obtained marketable title to the related mortgaged property as an REO

property;

(©) it relates to a mortgaged property or REO property with known
environmental issues;

(d) the principal amount of such Receivable, when added to the aggregate
outstanding principal amount of all Receivables under the related Securitization Trust
previously sold or contributed to the Company, would cause the aggregate outstanding
principal amount of all such Receivables to exceed 15% of the aggregate outstanding
principal amount of all Receivables;

(e) it relates to a Servicing Advance relating to a Mortgage Loan secured by a
second or more junior lien on the related mortgaged property and the outstanding
principal amount of that Receivable, when added to the aggregate outstanding principal
amount of all Receivables relating to Servicing Advances that relate to Mortgage Loans
secured by second or more junior liens on the respective mortgaged properties would
cause the aggregate principal amount of all Receivables relating to Servicing Advances
secured by second or more junior liens on mortgaged properties to exceed 5% of the
aggregate principal amount of all Receivables relating to Servicing Advances;

()] it relates to a Performing Modified Loan with Capitalized Advances, and
the principal amount of any such Receivable, when added to the aggregate outstanding
principal amount of all Receivables relating to Performing Modified Loans with
Capitalized Advances under the related Securitization Trust would cause such
Receivables to exceed the lesser of (A) 10% of Aggregate Loans and (B) $20,000,000.

“Eligible Servicing Agreement” means, as of any date of determination, a
Servicing Agreement:

@ which has been reviewed and approved by the Lender in their sole and
absolute discretion, within five (5) Business Days of a request for approval from the
Borrower;

(b) which is in full force and effect and under which no event of default,
termination event or similar event shall have occurred and be continuing;

(© to the extent Aurora was the Master Servicer as of the related Borrowing
Date, Aurora has not resigned or been terminated as master servicer thereunder; and
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(d) with respect to which all Receivables arising thereunder are free and clear
of Liens in favor of any Person, other than Liens created pursuant to the Transaction
Documents.

Each Eligible Servicing Agreement shall be set forth on Exhibit [ ], as amended,
supplemented or otherwise modified from time to time for Servicing Agreements
approved by the Lender.

“ERISA” shall mean the Employee Retirement Income Security Act of 1974, as
amended from time to time.

“ERISA Affiliate” shall mean any person (including any trade or business,
whether or not incorporated) that would be deemed to be under “common control” with,
or a member of the same “controlled group” as, Security National Master Holding
Company, LLC or any of its Subsidiaries, within the meaning of Sections 414(b), (c), (m)
or (0) of the Internal Revenue Code or Section 4001 of ERISA.

“Event of Default” shall have the meaning set forth in Section 9.1 hereof.

“Event of Termination” shall have the meaning set forth in Section 10.1 hereof.

“Facility Rate” shall mean One-Month LIBOR plus 5.00% per annum; provided
that (i) if the Lender shall have notified the Borrower that a LIBOR Disruption Event has
occurred, the “Facility Rate” shall be the Base Rate, and (ii) during the continuation of
an Event of Default (that has not been waived) the Facility Rate will be the otherwise
applicable rate plus 2.00%.

“Federal Funds Rate” shall mean, for any period, a fluctuating per annum interest
rate (rounded upwards, if necessary, to the nearest 1/100 of one percentage point) equal
for each day during such period to the weighted average of the rates on overnight federal
funds transactions with members of the Federal Reserve System arranged by federal
funds brokers, as published for such day (or, if such day is not a Business Day, for the
next preceding Business Day) by the Federal Reserve Bank of New York, or if such rate
is not so published for any day that is a Business Day, the average of the quotations for
such day on such transactions received by the Lender from three federal funds brokers of
recognized standing selected by the Lender.

“Final Maturity Date” means 6 months after the commencement of the
Amortization Period.

“Eitch” shall mean Fitch Ratings (or its successors in interest).

“Governmental Authority” shall mean any nation, government, or State, or any
political subdivision thereof, or any court, stock exchange, entity or agency exercising
executive, legislative, judicial, regulatory or administrative functions of or pertaining to
government.
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“Highest Lawful Rate” shall have the meaning set forth in Section 2.16 hereof.

“Incipient Event of Default” shall mean an event that but for notice or lapse of
time or both would constitute an Event of Default, that has not otherwise been waived by
the Lender.

“Incipient Event of Termination” shall mean an event that but for notice or lapse
of time or both would constitute an Event of Termination, that has not otherwise been
waived by the Lender.

“Indebtedness” shall mean, with respect to any Person (without duplication), (i)
all indebtedness and obligations of such Person for borrowed money or in respect of
loans or advances of any kind, (ii) all obligations of such Person evidenced by notes,
bonds, debentures or similar instruments, (iii) all reimbursement obligations of such
Person with respect to surety bonds, letters of credit and bankers’ acceptances that are
accrued and payable, (iv) all non-contingent obligations of such Person to pay the
deferred purchase price of property or services (other than ordinary course trade
payables), (v) all indebtedness created or arising under any conditional sale or other title
retention agreement with respect to property acquired by such Person, (vi) all obligations
of such Person as lessee under capital leases to the extent that such obligations are
required, in accordance with GAAP, to be recorded on the balance sheet of such Person,
(vii) all obligations and liabilities of such Person incurred in connection with any
transaction or series of transactions providing for the financing of assets through one or
more securitizations or in connection with, or pursuant to, any synthetic lease or similar
off-balance sheet financing, (viii) all contingent obligations of such Person in respect of
indebtedness of others, and (ix) all indebtedness referred to in clauses (i) through (viii)
above (A) of any partnership or unincorporated joint venture in which such Person is a
general partner or joint venturer to the extent such Person is liable thereof, or (B) secured
by any Lien on any property or asset owned or held by such Person regardless of whether
the indebtedness secured thereby shall have been assumed by such Person or is
nonrecourse to the credit of such Person.

“Indemnity Agreement” means that certain Indemnity and Pledge Agreement,
dated as of the date hereof, between the Seller and the Company.

“Independent Manager” means a natural person approved in writing by the
Lender, provided that the initial Independent Manager, Jill Russo, is acceptable to the
Lender, who (A) shall not have been at the time of such Person’s appointment, and may
not have been at any time during the preceding five (5) years and shall not be as long as
such Person is an Independent Manager of the Borrower (1) a director, member, officer,
manager, partner, shareholder or employee of the members of the Borrower or any of its
directors, members, partners, subsidiaries, shareholders or Affiliates other than the
Borrower and Affiliates that constitute special purpose entities (collectively, the
“Independent Parties™), (2) a supplier to any of the Independent Parties, (3) a person
controlling or under common control with any directors, members, partners, shareholder
or supplier of any of the Independent Parties or (4) a member of the immediate family of
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any director, member, partner, shareholder, officer, manager, employee or supplier of the
Independent Parties, and (B) has prior experience as an independent director for a
corporation or limited liability company whose charter documents required the
unanimous consent of all independent directors thereof before such corporation or limited
liability company could consent to the institution of bankruptcy or insolvency
proceedings against it or could file a petition seeking relief under any applicable federal
or state law relating to bankruptcy.

“Initial Reserve Account Deposit”: an amount equal to 2% of the Maximum
Facility Amount.

“Interest Period” means with respect to any Loan:

@) the period commencing on the date of the initial funding of such Loan and
ending on the last day of the month of such funding; and

(b) thereafter, each calendar month;

provided, however, that if any Interest Period for any Loan that commences before the
Termination Date would otherwise end on a date occurring after such Termination Date,
such Interest Period shall end on such Termination Date and the duration of each such
Interest Period that commences on or after the Termination Date, if any, shall be of such
duration as shall be selected by Lender.

“Internal Revenue Code” shall mean the Internal Revenue Code of 1986, as
amended from time to time, and any successor statute, and all rules and regulations from
time to time promulgated thereunder.

“Lender” shall mean Lehman Brothers Holdings Inc.

“Lending Office” shall mean, with respect to the Lender, the office of the Lender
located at 1271 Avenue of the Americas, New York, NY 10020 or designated as its
“Lending Office” in an Assignment and Acceptance, or such other office as may be
otherwise designated in writing from time to time by the Lender to the Borrower. Such
office may be a domestic or foreign branch or Affiliate of the Lender.

“LIBOR Disruption Event” means, with respect to any Interest Period, any of the
following: (@) a determination by the Lender that it would be contrary to law or to the
directive of any central bank or other governmental authority (whether or not having the
force of law) to obtain dollars in the London interbank market to make, fund or maintain
its portion of the Aggregate Loans during such Interest Period, (b) the failure of the
sources listed in the definition of “One-Month LIBOR” to publish a London interbank
offered rate as of 11 :00 a.m. on the second Business Day prior to the first day of such
Interest Period, (c) a determination by the Lender that the rate at which deposits of United
States dollars are being offered in the London interbank market does not accurately
reflect the cost to the Lender of making, funding or maintaining its portion of the
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Aggregate Loans for such Interest Period or (d) the inability of the Lender, because of
market events not under the control of the Lender, to obtain United States dollars in the
London interbank market to make, fund or maintain its portion of the Aggregate Loans
for such Interest Period.

“Lien” shall mean any interest in property securing an obligation owed to, or a
claim by, a Person other than the owner of such property, whether such interest is based
on the common law, statute or contract, and including, but not limited to, the security
interest, security title or lien arising from a security agreement, mortgage, deed of trust,
deed to secure debt, encumbrance or pledge for security purposes.

“Loan” shall mean each extension of funds to the Borrower by the Lender
pursuant to Article Il of this Agreement.

“Loan-Level Advance”: Servicing Advances which are permitted to be
reimbursed by a withdrawal from the related custodial account prior to remittance to the
related master servicer upon a determination that all amounts that it expects to recover on
behalf of the related Securitization Trusts from on or account of such Mortgage Loan
have been recovered.

“Loan-Level Securitization Trusts”: Each Securitization Trust for which the
underlying Servicer Advances are Loan-Level Advances, which shall initially be listed on
Schedule Il hereto.

“Master Servicer” shall mean Aurora, in its capacity as master servicer under the
Eligible Servicing Agreements and any successor master servicer appointed thereunder or
any other master servicers under the Eligible Servicing Agreements.

“Material Adverse Effect” shall mean a material adverse effect on (a) the
business, operations, properties, prospects or condition (financial or otherwise) of the
Borrower, the Collection Agent, the Bank or the Seller, as applicable in the context used,
or (b) the validity or enforceability of this Agreement or any of the other Transaction
Documents or the rights or remedies of the Lender hereunder or thereunder or (c) the
ability of the Borrower, the Collection Agent, the Bank or the Seller, as applicable in the
context used, to perform its obligations under this or any of the other Transaction
Document.

“Maximum Facility Amount” shall mean $500,000,000; provided, however, that
the Borrower, in its sole discretion, shall have the right to permanently reduce the
Maximum Facility Amount to the extent, as of any date of determination, of the excess of
the Maximum Facility Amount over the Aggregate Loans.

“Moody’s” means Moody’s Investors Service, Inc. (or its successors in interest).

“Mortgage” shall mean a mortgage, deed of trust or other instrument on real
property consisting of residential properties.
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“Mortgage Loan” shall mean a loan evidenced by a Mortgage Note and the
related Mortgage.

“Mortgage Note” shall mean a promissory note or other evidence of indebtedness
which is secured by a Mortgage.

“Multiemployer Plan” shall mean any “multiemployer plan” within the meaning
of Section 400 I(a)(3) of ERISA to which the Borrower or any ERISA Affiliate makes, is
making or is obligated to make contributions or has made or been obligated to make
contributions.

“Non-Use Fee” shall mean with respect to each Payment Date, a fee payable by
the Borrower to the Lender in an amount equal to (a) the product of (i) 0.25% per annum
and (ii) the average amount of the excess (if any) on each day during the prior calendar
month of the Maximum Facility Amount over the Aggregate Loans for each such day.

“Note” and “Notes” shall have the meanings set forth in Section 2.4(a) hereof.

“Notice of Borrowing” shall have the meaning set forth in Section 2.3(a) hereof.

“Obligations” shall mean (i) the unpaid principal of, and interest (including
interest accruing at the then applicable rate provided in this Agreement after the maturity
of the Loans and interest accruing at the then applicable rate provided in this Agreement
after the filing of any petition in bankruptcy, or the commencement of any insolvency,
reorganization or like proceedings, relating to the Borrower whether or not a claim for
post-filing or post-petition interest is allowed in such proceeding) on the Loans, when and
as due, whether at maturity, by acceleration, upon one or more dates set for prepayment
or otherwise and (ii) all other obligations and liabilities of every nature of the Borrower
from time to time owing to the Lender whether direct or indirect, absolute or contingent,
due or to become due, or now existing or hereafter incurred (including monetary
obligations incurred during the pendency of any bankruptcy, insolvency, receivership or
other similar proceeding, regardless of whether allowed or allowable in such proceeding),
which may arise under, out of, or in connection with, this Agreement or any other
Transaction Document or under any other document made, delivered or given in
connection with any of the foregoing, in each case whether on account of principal,
interest, fees, indemnities, costs, expenses or otherwise (including all reasonable fees and
disbursements of counsel to the Lender) that are required to be paid by the Borrower
pursuant to the terms of this Agreement or any other Transaction Document.

“One-Month LIBOR” shall mean, as of any date of determination related to an
Interest Period, the London interbank offered rate for one month United States dollar
deposits for such Interest Period, and in an amount comparable to the amount of the
Loans to be outstanding on the first day of the related Interest Period.

“QOTS” shall mean the Office of Thrift Supervision or any successor agency.
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“Owner” shall mean any owner, other than a Trustee, or in the case of a
subservicing agreement, any named servicer, of any Mortgage Loan that is serviced or
subserviced by the Seller pursuant to a Servicing Agreement.

“Payment Date” shall mean the seventh (7th) day of each month or if such day is
not a Business Day, the Business Day immediately following such seventh (7th) day,
commencing in September 20009.

“Person” shall mean an individual, partnership, limited liability company,
corporation, statutory trust, joint venture or other entity of whatever nature.

“Plan” shall mean any “employee pension benefit plan” within the meaning of
Section 3(2) of ERISA that is subject to the provisions of Title IV of ERISA (other than a
Multiemployer Plan) and to which the Borrower or any ERISA Affiliate may have any
liability.

“Pool-Level Advance”: Advances which are permitted to be paid or reimbursed
from funds held in the collection account for future distribution.

“Pool Receivables” shall mean, as of any date of determination, the Receivables
sold or contributed to the Borrower by the Seller pursuant to the Receivables Purchase
and Contribution Agreement.

“Proceeds” shall mean all “proceeds” as defined in Section 9-102(64) of the UCC
and, in any event, shall include without limitation, all collections, distributions or other
income or receipts from or in respect of the Pool Receivables.

“Rating Agencies” mean Moody’s or S&P, or such other nationally recognized
statistical rating organizations as may be designated by the Lender.

“Receivable” shall mean the right to reimbursement from any Servicing
Agreement for a Servicer Advance not theretofore reimbursed and all rights of the
Servicer or Master Servicer, as applicable, to enforce payment of such obligation under
the related Servicing Agreement.

“Receivable Balance”: As of any date of determination and with respect to a
Receivable, the outstanding unreimbursed amount of such Receivable.

“Receivables Property” shall mean all Pool Receivables, all Collections and all
Related Rights with respect thereto.

“Receivables Purchase and Contribution Agreement” shall mean that certain
Receivables Purchase and Contribution Agreement, dated as of the date hereof, between
the Seller, as seller, and the Borrower, as purchaser.
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“Records” means all documents, books, records and other information (including,
without limitation, computer programs, tapes, disks, punch cards, data processing
software and related property and rights) maintained with respect to Receivables
Property.

“Related Rights” shall mean with respect to any Pool Receivable (a) all rights of
the Seller under the related Eligible Servicing Agreement with respect to reimbursement
of the related Servicer Advances and (b) access to all Records of the Borrower, the Seller
and the Collection Agent related to such Eligible Servicing Agreements, related Servicer
Advances and Pool Receivables; provided, that such access shall be subject to applicable
law prohibiting the disclosure of information regarding mortgagors with respect to the
Mortgage Loans relating to such Eligible Servicing Agreement.

“Release” shall have the meaning set forth in Section 2.3(c) hereof.

“Required Reserve Amount”: With respect to any Payment Date, an amount equal
to 2% of the Maximum Facility Amount.

“Reserve Account” shall mean that certain segregated trust account established at
the Reserve Account Bank, for the purpose of holding all the Initial Reserve Account
Deposit and the Reserve Fund Reimbursement Amount.

“Reserve Account Agreement” shall mean that certain Control Account
Agreement dated as of [ ] between the Borrower, the Lender and the Reserve Account
Bank.

“Reserve Account Bank” shall mean the bank holding the Reserve Account,
which initially shall be U. S. Bank, National Association.

“Reserve Fund Reimbursement Amount”: With respect to any Payment Date,
the excess of the Required Reserve Amount over the amount then on deposit in the
Reserve Account.

“Responsible Officer” shall mean the chief executive officer, the president or any
executive or senior vice president of the Borrower, the Seller or the Collection Agent, as
applicable.

“Restricted Payments” shall mean with respect to any Person, collectively, all
dividends or other distributions of any nature (cash, securities, assets or otherwise), and
all payments, by virtue of redemption or otherwise, on any class of equity securities
(including, without limitation, warrants, options or rights therefor) issued by such Person,
whether such securities are now or may hereafter be authorized or outstanding and any
distribution in respect of any of the foregoing, whether directly or indirectly.

“Rolling Three Month Reimbursement Percentage”: The percentage equivalent of
a fraction, the numerator of which is the aggregate Advance Reimbursement Amounts
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with respect to the applicable Servicing Advances and applicable Loan Level Advances
deposited to the Reimbursement Account during the prior three related Collection Periods
and the denominator of which is the aggregate Receivables Balance with respect to
Servicing Advances and Loan Level Advances outstanding as of the beginning of the first
related Collection Period.

“Rolling Three Month Reimbursement Percentage Threshold”: for the month of
January, 17%; for the month of February, 17%; for the month of March, 20%; for the
month of April, 20%; for the month of May, 23%; for the month of June, 26%; for the
month of July, 26%; for the month of August, 26%; for the month of September, 26%;
for the month of October, 23%; for the month of November, 20%; and for the month of
December, 17%.

“Securitization Trust”: Each real estate mortgage investment conduit within the
meaning of Section 860A-860G of the Code or other mortgage-backed securities issuance
described on Schedule 11 hereto, as such schedules may be amended from time to time,
and additional real estate mortgage investment conduits and other mortgage-backed
securities issuances subsequently approved in writing by the Lender in its sole discretion
(in each case, within two (2) Business Days of request from the Borrower or such shorter
time as may be reasonably necessary in connection with the remedy of a Borrowing Base
Deficiency), and collectively referred to herein as the “Securitization Trusts.”

“Seller” shall mean Aurora and any successor thereto.

“S&P” shall mean Standard & Poor’s, a division of The McGraw-Hill
Companies, Inc., or any successor thereto.

“Servicer Advance Guidelines” means, for any Servicer Advance, the terms of the
Servicing Agreement related thereto.

“Servicer Advances” shall mean those Advances and Servicing Advances made
by the Seller in its capacity as master servicer or servicer pursuant to a Servicing
Agreement and related to Pool Receivables.

“Servicing Advances” shall have the meaning described in the related Eligible
Servicing Agreement.

“Servicing Agreement” shall mean any servicing agreement, pooling and
servicing agreement, subservicing agreement, trust agreement or other similar agreement
pursuant to which the Seller has agreed to master service or service the corresponding
Mortgage Loans in a Securitization Trust.

“Subsidiary” shall mean, with respect to any Person, any corporation or other
Person of which more than 50% of the outstanding capital stock having ordinary voting
power to elect a majority of the board of directors, board of managers or other governing
body of such Person, is at the time, directly or indirectly, owned or controlled by such
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Person and one or more of its other Subsidiaries or a combination thereof (irrespective of
whether, at the time, securities of any other class or classes of any such corporation or
other Person shall or might have voting power by reason of the happening of any
contingency).

“Termination Date” shall mean the earlier of (i) six (6) months after the Closing
Date (or, at the sole option of the Lender so long as no Event of Default, Incipient Event
of Default, Event of Termination or Incipient Event of Termination has occurred and is
continuing (and has not otherwise been waived), twelve (12) months after the Closing
Date); and (ii) repayment in full of the Obligations of the Borrower under this Agreement
in connection with a refinancing in full of the facility.

“Transaction Documents” shall mean and include this Agreement, the Notes, the
Receivables Purchase and Contribution Agreement, the Control Account Agreement, the
Reserve Account Agreement, the Indemnity Agreement and all other documents and
instruments executed and delivered in connection herewith or therewith.

“Trustee” shall mean any trustee under a Servicing Agreement.

“UCC” shall mean the Uniform Commercial Code from time to time in effect in
the State of New York or other applicable jurisdictions.

“Verification Agent” shall mean RiskSpan, Inc.

“Weighted Average Liquidation Period” : As of any date of determination, with
respect to all Servicing Advances, the Receivables of which were owned by the Borrower
and repaid in full during the preceding month, the average of the number of Collection
Periods (defined as, with respect to any date of determination, the calendar month
immediately preceding the month of such date of determination) (expressed in months
and weighted by the aggregate Receivables Balance of all such Servicing Advances) from
the respective dates such Servicing Advances arose to the dates that such Servicing
Advances were repaid in full, whether as the result of liquidation or otherwise.

“Weighted Average Months Outstanding”: As of any date of determination, with
respect to all Servicing Advances, the Receivables of which are owned by the Borrower,
the average of the number of Collection Periods (defined as, with respect to any date of
determination, the calendar month immediately preceding the month of such date of
determination) (expressed in months and weighted by the aggregate Receivables Balance
of all such Servicing Advances) from the respective dates such Servicing Advances arose
to such date of determination.

Section 1.2 Construction. Notwithstanding any other provisions of the
Transaction Documents or the Servicing Agreements, for purposes of determining the
length of time an Advance is outstanding, any Advance shall be considered outstanding
notwithstanding the reimbursement thereof from collections on loans other than those on
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which the related Advances were made (except for reimbursements for nonrecoverable
Advances), prior to the liquidation of such loan in full.

ARTICLE II
AMOUNT AND TERMS OF THE LOANS

Section 2.1  Agreement to Lend. Subject to the terms and conditions of this
Agreement and the satisfaction of the conditions precedent set forth in Article VIII
hereof, and provided that no Event of Default, Incipient Event of Default, Event of
Termination or Incipient Event of Termination shall have occurred and be continuing
hereunder (without waiver thereof), the Lender agrees, from time to time during the
period commencing on the date hereof and ending on the Termination Date, to make
loans (each a “Loan” and, collectively, the “Loans™) to the Borrower, which Loans (a)
may be repaid and reborrowed in accordance with this Agreement, (b) shall not exceed
the Commitment of the Lender at such time and (c) shall not exceed for the Lender at any
time outstanding the lesser of (i) the Maximum Facility Amount at such time and (ii) the
Borrowing Base at such time. The amount of each Loan requested by the Borrower
pursuant to a Notice of Borrowing shall be at least $250,000.

Section 2.2  Reserved.

Section 2.3  Manner of Borrowing.

@) To request a Borrowing, the Borrower shall notify the Lender by
delivering a Notice of Borrowing substantially in the form of Exhibit D hereto (a “Notice
of Borrowing”) not later than 1:00 p.m. Eastern Time two (2) Business Days prior to the
date of such requested Borrowing (or in the case of a Release, not later than the Business
Day immediately preceding the Release Date (a “Notice of Release”)). Each Notice of
Borrowing and Notice of Release shall be executed by an Authorized Person. In
addition, the Borrower or the Seller shall forward to the Lender, to the extent not
previously provided, a copy of the related Servicing Agreement or Servicing Agreements
and such other documents reasonably requested by the Lender in order for the Lender to
determine that each such Servicing Agreement is an Eligible Servicing Agreement.
Notwithstanding anything to the contrary contained herein, the Lender shall not have any
obligation to make a Loan hereunder if the Receivables proposed as collateral for such
Loan are not, in the Lenders’ judgment, Eligible Receivables originated under an Eligible
Servicing Agreement.

(b) In connection with each Notice of Borrowing, on the borrowing date
specified in such Notice of Borrowing (“Borrowing Date”), the Lender will disburse to
the Borrower in immediately available funds, the amount of the Loan to be made by the
Lender.

(©) On any Business Day during the period commencing on the date hereof
and ending on the Termination Date, provided that no Event of Default, Incipient Event
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of Default, Event of Termination or Incipient Event of Termination shall have occurred
(without waiver thereof) and be continuing, in lieu of requesting a Borrowing under
Section 2.3(a) of this Agreement, the Borrower may notify the Lender in writing that the
Borrower intends to utilize funds then on deposit in the Collection Account for the sole
purpose of purchasing additional Receivables pursuant to the Receivables Purchase and
Contribution Agreement (each such release of funds, a “Release”) in an aggregate
amount not to exceed the Available Release Amount on such date. The Borrower shall
notify the Lender in writing of each request for a Release hereunder by delivery of Notice
of Release not later than 1 PM Eastern Time on the Business Day prior to each
Borrowing Date or Release date certifying that no Event of Default, Incipient Event of
Default, Event of Termination or Incipient Event of Termination has occurred and is
continuing or would result from such Release or borrowing. Subject to the terms and
conditions set forth herein, the Borrower shall disburse the amount of the requested
Release out of funds then on deposit in the Collection Account by wire transfer of
immediately available funds on the date of the requested Release. The Borrower may use
such funds to purchase Receivables under the Receivables Purchase and Contribution
Agreement or to allow any of its members to withdraw any part of its capital contribution
or its capital account or to receive any distribution of capital in accordance with the
Borrower’s limited liability company agreement.

(d) In lieu of requesting a Borrowing under Section 2.3(a) of this Agreement,
the Borrower may seek a “Special Advance Funding.” A Special Advance Funding may
be requested by the Borrower once a month, provided that no Event of Default, Incipient
Event of Default, Event of Termination or Incipient Event of Termination shall have
occurred and be continuing (without waiver thereof). The “Special Advance Funding
Date” shall mean the Business Day prior to the first Business Day in the related month on
which the Collection Agent, as Servicer, is required to deposit Advances in the related
custodial account under any Servicing Agreement. The Borrower may request, and the
Lender will fund, such Special Advance Funding as follows: (i) no later than the second
Business Day prior to the Special Advance Funding Date, the Collection Agent shall
provide the Borrower and the Lender with the estimated amount of Receivables in respect
of Advances that will be made and be conveyed to the Borrower under the Receivables
Purchase and Contribution Agreement for the related month (the “Special Advance
Funding Notice”), based on information available to the Collection Agent as of the end of
the day two Business Days prior to the date of delivery of the Special Advance Funding
Notice and (ii) such Special Advance Funding shall be funded by the Lender no later than
1 P.M. Eastern Time on the Special Advance Funding Date.

(e) Not later than 1 PM Eastern Time on the Business Day prior to each
Borrowing Date or Release Date, the Borrower shall deliver a Borrowing Base Certificate
updated to include the Receivables to be purchased with the proceeds of such Borrowing
or Release, demonstrating that no Borrowing Base Deficiency would exist after giving
effect to the related Borrowing or Release.
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Section 2.4  Notes.

@) The Borrower’s obligation to repay any and all Loans made by the Lender
and interest thereon shall be evidenced by a promissory note of the Borrower payable to
the order of the Lender, substantially in the form of Exhibit E hereto (as amended,
supplemented or otherwise modified from time to time, each a “Note” and, collectively,
the “Notes”) in a maximum principal amount equal to the Lender’s Commitment.

(b) The date and amount of each Loan made by the Lender and the date and
amount of each payment of principal made by the Borrower shall be evidenced by entries
made by the Lender in its books and records kept by it in the normal course of its
business; provided, however, that the failure of the Lender to make any such recordation
or provide any such information, or any error therein, shall not affect the Borrower’s
Obligations, including its obligation to repay the Aggregate Loans outstanding pursuant
to this Agreement and the Notes.

Section 2.5  Interest and Fees.

€)] The Borrower agrees to pay the Lender interest on the unpaid principal
amount of each Loan from and including the date such Loan is extended to but not
including the date on which the Loan is paid in full. Interest shall accrue on an adjustable
monthly basis at a per annum rate equal to the Facility Rate. The Facility Rate for each
Interest Period shall be determined on the Business Day prior to the first day of such
Interest Period. Accrued interest shall be payable in arrears on each Payment Date and
on the date of repayment in full or in part of the applicable Loan.

(b) All interest payable hereunder shall be computed on the basis of a 360-day
year for the actual days elapsed (including the first day but excluding the last day)
occurring in the period for which payable.

(c) The Borrower shall pay to the Lender a commitment fee (the
“Commitment Fee”) equal to the product of (i) 0.50%, and (ii) the Maximum Facility
Amount on or prior to the initial Borrowing Date; provided, however, that if the
Termination Date is extended beyond the initial six (6) month period, the Borrower shall
pay to the Lender an additional Commitment Fee equal to the product of (i) 0.50%, and
(i) the Maximum Facility Amount on the date of the extension.

Section 2.6 Repayment of the Loans. The Borrower shall prepay the
Aggregate Loans in accordance with Section 2.8 hereof.

Section 2.7  Optional Prepayments. The Borrower may at any time, prepay the
Aggregate Loans in whole or in part, without premium in accordance with the priority of
payments set forth in Section 2.8 hereof, together with accrued interest to, but excluding,
the date of such prepayment on the amount prepaid and any amounts due under Section
2.13 hereof. The Borrower shall notify the Lender of such prepayment no later than 1:00
PM Denver Time on the Business Day prior to the date thereof.
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Section 2.8  Distribution of Collections.

On each Payment Date, the Collection Agent shall allocate and distribute all funds
then on deposit in the Collection Account in the following order of priority:

@) first, to the Lender, an amount equal to (i) all accrued interest on the Loans
and (ii) any Non-Use Fee due on such date;

(b) second, to the Lender, (i) if the Termination Date shall not have occurred
or an Event of Default or Incipient Event of Default shall not then exist or shall have
been waived, an amount equal to the Borrowing Base Deficiency, if any, and (ii) if the
Termination Date shall have occurred or an Event of Default, Incipient Event of Default,
Event of Termination or Incipient Event of Termination shall then exist (that has not been
waived and for which the Lender shall have given notice of the declaration of the
immediate payment of all amounts payable hereunder in accordance with Section 9.2
hereof), an amount equal to the Aggregate Loans;

(c) third, to the payment of all other Obligations then due and payable at such
time by the Borrower pursuant to this Agreement or any other Transaction Document;

(d) fourth, to the payment of any voluntary prepayments by the Borrower
pursuant to Section 2.7 hereof;

(e) fifth, to the Collection Agent, the Collection Agent Fee;

()] sixth, prior to the Amortization Period if so instructed by the Lender, to
the Reserve Account, the Reserve Fund Reimbursement Amount for such Payment Date,
if applicable;

(9) seventh, to the payment of any other expenses incurred by the Borrower in
connection with the Transaction Documents; and

(h) eighth, any remaining amounts shall be paid to the Borrower.
Section2.9  Reserved.

Section 2.10 Recovery of Payments.

The Borrower agrees that to the extent the Borrower makes a payment or
payments to or for the account of the Lender which payment or payments or any part
thereof are subsequently invalidated, declared to be fraudulent or preferential, set aside or
required to be repaid to a trustee, receiver or any other party under any bankruptcy,
insolvency or similar state or federal law, common law or equitable cause, then, to the
extent of such payment or repayment, the Obligation intended to be satisfied shall be
revived and continued in full force and effect as if such payment had not been received.

Section 2.11 Reserved.
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Section 2.12 Increased Costs, etc. The Borrower agrees to reimburse the Lender
for any increase in the cost to the Lender of, or any reduction in the amount of any sum
receivable by the Lender with respect to, making, continuing or maintaining (or of its
obligation to make, continue or maintain) any Loans. The Lender shall promptly notify
the Borrower in writing of the occurrence of any such event, such notice to state, in
reasonable detail, the reasons therefor and the additional amount required fully to
compensate the Lender for such increased cost or reduced amount. Such additional
amounts shall be payable by the Borrower directly to the Lender within five (5) days of
its receipt of such notice, and such notice shall, in the absence of manifest error, be
conclusive and binding on the Borrower. The Borrower will not be responsible for
paying any amounts pursuant to this Section 2.12 accruing more than one hundred eighty
(180) days prior to the receipt by the Borrower of the notice referred to in the preceding
sentence.

Section 2.13 Reserved.

Section 2.14 Increased Capital Costs. If any change in, or the introduction,
adoption, effectiveness, interpretation, reinterpretation or phase-in of, any law or
regulation, directive, guideline, decision or request (whether or not having the force of
law) of any court, central bank, regulator or other governmental authority affects or
would affect the amount of capital required or expected to be maintained by the Lender
or any Person controlling the Lender, and the Lender determines (in its sale and absolute
discretion) that the rate of return on its or such controlling Person’s capital as a
consequence of its Commitment or the Loans made by the Lender is reduced to a level
below that which the Lender or such controlling Person could have achieved but for the
occurrence of any such circumstance, then, in any such case upon notice from time to
time by the Lender to the Borrower, the Borrower shall immediately pay directly to the
Lender additional amounts sufficient to compensate the Lender or such controlling
Person for such reduction in rate of return. A statement of the Lender as to any such
additional amount or amounts (including calculations thereof in reasonable detail) shall,
in the absence of manifest error, be conclusive and binding on the Borrower. In
determining such amount, the Lender may use any method of averaging and attribution
that it (in its sole and absolute discretion) shall deem applicable.

Section 2.15 Taxes.

@) All payments made by the Borrower under this Agreement shall be made
free and clear of, and without deduction or withholding for or on account of, any present
or future taxes, levies, imposts, deductions, charges or withholdings, and all liabilities
(including penalties, interest and additions to tax) with respect thereto imposed by any
governmental authority thereof or therein, excluding income taxes, branch profits taxes,
franchise taxes or any other tax imposed on the net income by the United States, a state or
a foreign jurisdiction under the laws of which the Lender is organized or of its applicable
lending office, or any political subdivision thereof (collectively, “Non-Excluded Taxes”),
all of which shall be paid by the Borrower for its own account not later than the date
when due. If the Borrower is required by law or regulation to deduct or withhold any
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Non-Excluded Taxes from or in respect of any amount payable hereunder, it shall: (1)
make such deduction or withholding; (2) pay the amount so deducted or withheld to the
appropriate governmental authority not later than the date when due; (3) deliver to
Lender, promptly, original tax receipts and other evidence satisfactory to Lender of the
payment when due of the full amount of such Non-Excluded Taxes; and (4) pay to the
Lender such additional amounts as may be necessary so that such Lender receive, free
and clear of all Non-Excluded Taxes, a net amount equal to the amount it would have
received under this Agreement, as if no such deduction or withholding had been made.

(b) In addition, the Borrower agrees to pay to the relevant governmental
authority in accordance with applicable law any current or future stamp or documentary
taxes or any other excise or property taxes, charges or similar levies (including, without
limitation, mortgage recording taxes, transfer taxes and similar fees) imposed by the
United States or any taxing authority thereof or therein that arise from any payment made
hereunder or from the execution, delivery or registration of, or otherwise with respect to,
this Agreement (“Other Taxes”).

() The Borrower agrees to indemnify the Lender for the full amount of Non-
Excluded Taxes (including additional amounts with respect thereto) and Other Taxes, and
any liability (including penalties, interest and expenses) arising therefrom or with respect
thereto, provided that the Lender shall have provided the Borrower with evidence,
reasonably satisfactory to the Borrower, of payment of Non-Excluded Taxes or Other
Taxes, as the case may be.

(d) Any Lender or a Lender’s assignee that is not incorporated under the laws
of the United States, any State thereof, or the District of Columbia (a “Foreign Lender”)
shall provide the Borrower with properly completed United States Internal Revenue
Service (“IRS”) Form W-8BEN or W-8ECI or any successor form prescribed by the IRS,
certifying that such Foreign Lender is entitled to benefits under an income tax treaty to
which the United States is a party which reduces the rate of withholding tax on payments
of interest to zero or certifying that the income receivable pursuant to this Agreement is
effectively connected with the conduct of a trade or business in the United States on or
prior to the date upon which each such Foreign Lender becomes a Lender. Each Foreign
Lender will resubmit the appropriate form on the earliest of (A) the third anniversary of
the prior submission or (B) on or before the expiration of thirty (30) days after there is a
“change in circumstances” with respect to such Foreign Lender as defined in Treas. Reg.
Section 1.1441(e)(4)(ii)D). For any period with respect to which a Foreign Lender has
failed to provide the Borrowers with the appropriate form or other relevant document
pursuant to this Section 3.03(d) (unless such failure is due to a change in treaty, law, or
regulation occurring subsequent to the date on which a form originally was required to be
provided), such Foreign Lender shall not be entitled to any “gross-up” of Non-Excluded
Taxes or indemnification under Section 3.03(c) with respect to Non-Excluded Taxes
imposed by the United States; provided, however, that should a Foreign Lender, which is
otherwise exempt from a withholding tax, become subject to Non-Excluded Taxes
because of its failure to deliver a form required hereunder, the Borrower shall take such
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steps as such Foreign Lender shall reasonably request to assist such Foreign Lender to
recover such Non-Excluded Taxes.

(e) Without prejudice to the survival or any other agreement of Borrower
hereunder, the agreements and obligations of Borrower contained in this Section 2.15
shall survive the termination of this Agreement. Nothing contained in this Section 2.15
shall require the Lender to make available any of its tax returns or other information that
it deems to be confidential or proprietary.

Section 2.16 Maximum Interest. It is the intention of the parties hereto to
conform strictly to applicable usury laws and, anything herein to the contrary
notwithstanding, the obligations of the Borrower to the Lender under this Agreement
shall be subject to the limitation that payments of interest shall not be required to the
extent that receipt thereof would be contrary to provisions of law applicable to the Lender
limiting rates of interest which may be charged or collected by the Lender. Accordingly,
if the transactions contemplated hereby would be usurious under applicable law
(including the Federal and state laws of the United States of America, or of any other
jurisdiction whose laws may be mandatorily applicable) with respect to a Lender then, in
that event, notwithstanding anything to the contrary in this Agreement, it is agreed as
follows:

Q) the provisions of this Section 2.16 shall govern and control;

(i) the aggregate of all consideration which constitutes interest under
applicable federal, state and local law that is contracted for, charged or received
under this Agreement, or under any of the other Transaction Documents or
otherwise in connection with this Agreement by the Lender shall under no
circumstances exceed the maximum amount of interest allowed by applicable law
(such maximum lawful interest rate, if any, with respect to the Lender herein
called the “Highest Lawful Rate”), and any excess shall be credited to the
Borrower by the Lender (or, if such consideration shall have been paid in full,
such excess promptly refunded to the Borrower);

(iii)  all sums paid, or agreed to be paid, to the Lender for the use,
forbearance and detention of the Indebtedness of the Borrower to the Lender
hereunder shall, to the extent permitted by applicable law, be amortized, prorated,
allocated and spread throughout the full term of such Indebtedness until payment
in full so that the actual rate of interest is uniform throughout the full term
thereof; and

(iv)  if at any time the interest provided pursuant to Section 2.5 together
with any other fees payable pursuant to this Agreement and deemed interest under
applicable law, exceeds that amount which would have accrued at the Highest
Lawful Rate, the amount of interest and any such fees to accrue to the Lender
pursuant to this Agreement shall be limited, notwithstanding anything to the
contrary in this Agreement to that amount which would have accrued at the
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Highest Lawful Rate, but any subsequent reductions, as applicable, shall not
reduce the interest to accrue to the Lender pursuant to this Agreement below the
Highest Lawful Rate until the total amount of interest accrued pursuant to this
Agreement and such fees deemed to be interest equals the amount of interest
which would have accrued to the Lender if a varying rate per annum equal to the
interest provided pursuant to Section 2.5 had at all times been in effect, plus the
amount of fees which would have been received but for the effect of this Section
2.16.

Section 2.17 Reserve Account. On or prior to the initial Borrowing Date, the
Borrower shall cause the Initial Reserve Account Deposit to be deposited into the
Reserve Account.

If, on any Payment Date, the available funds for such Payment Date are insufficient to
pay the amounts required to be paid pursuant to clauses (a) through (e) of Section 2.8 and
on any Payment Date following the Termination Date, the available funds are insufficient
to pay the principal amount of the Loan on such date, the Collection Agent shall
withdraw the amount of such shortfall from the Reserve Account and deposit the same
into the Collection Account to be applied to the payment of such items.

ARTICLE I
PLEDGE; GRANT OF SECURITY INTEREST

Section 3.1  Pledge. The Borrower hereby pledges and grants to the Lender, as
collateral security for the prompt and complete payment and performance when due
(whether at the stated maturity, by acceleration or otherwise) of the Obligations, a
security interest in and assignment of all of the Borrower’s rights, title and interest in and
to the following property and interests in property, whether now owned or existing or
hereafter arising or acquired and wheresoever located and whether the same comprise
accounts, instruments, securities, chattel paper or general intangibles (as each such term
is defined in the UCC) (the “Collateral”):

@ all of the Borrower’s right, title and interest in and to (but not any of the
obligations, liabilities or indemnifications of the Borrower under) the Receivables
Property;

(b) all of the Borrower’s right, title and interest in and to the Receivables
Purchase and Contribution Agreement, including, without limitation, to enforce the
obligations of the Borrower thereunder with respect to the Pool Receivables;

(©) all of the Borrower’s right, title and interest in and to the Indemnity
Agreement;

(d) the Collection Account and any other account into which Collections or
the Proceeds of the Pool Receivables may be deposited (except for any account
established by and subject to the terms of the related Servicing Agreement), and all
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monies, “securities,” “instruments,” “accounts,” “general intangibles,” “chattel paper,”
“financial assets,” “investment property” (the terms in quotations are defined in the UCC)
and other property on deposit or credited to the Collection Account from time to time;
and all funds on deposit and all investments made with the funds in the Collection

Account or any such other account;

(e) all right, title and interest of the Borrower as assignee of the Seller to the
contractual rights to payment on the Pool Receivables under each Eligible Servicing
Agreement and all related documents, instruments and agreements pursuant to which the
Seller acquired, or acquired an interest in, any of the Pool Receivables;

()] true and correct copies of all books, records and documents relating to the
Pool Receivables in any medium, including without limitation paper, tapes, disks and
other electronic media;

(9) all other assets of the Borrower; and
(h) all Proceeds of the foregoing.

Section 3.2 Notification to Trustee/Owner. Prior to the pledge of any Pool
Receivable hereunder, the Collection Agent shall have notified the Trustee or Owner, as
the case may be, of this credit facility providing for the sale and financing of the
Receivable and related Servicer Advance hereunder.

Section 3.3  Further Assurances. The Borrower shall take any and all action
reasonably required by the Lender, so that the Lender has a valid, first priority, perfected
security interest in the Collateral, including executing financing statements, assigning or
endorsing Collateral to the Lender, and delivering Collateral to the Lender.

Section 3.4  Assignment of Rights. The Borrower hereby acknowledges that all
of its right, title and interest in, to and under the Receivables Purchase and Contribution
Agreement and the Indemnity Agreement constitute part of the Collateral and that the
Lender shall have the sole right (as between the Lender and the Borrower) to enforce the
Borrower’s rights and remedies under the Receivables Purchase and Contribution
Agreement and the Indemnity Agreement, to receive all amounts payable by the Seller
thereunder or in connection therewith, to consent to all amendments, modifications or
waivers thereof, and to direct, instruct or request any action thereunder, but in each case
without any obligation on the part of the Lender to perform any of the obligations of the
Borrower thereunder. The Lender shall have the exclusive right to direct enforcement by
the Borrower of its rights and remedies under the Receivables Purchase and Contribution
Agreement and the Indemnity Agreement. The Borrower hereby confirms and agrees
that the Lender shall have, following the automatic occurrence or declaration of an Event
of Default pursuant to Section 9.1 of this Agreement, the sole right to enforce the
Borrower’s rights and remedies under the Receivables Purchase and Contribution
Agreement and the Indemnity Agreement for the benefit of the Lender, but without any
obligation on the part of the Lender or any of its respective Affiliates, to perform any of
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the obligations of the Borrower under the Receivables Purchase and Contribution
Agreement and the Indemnity Agreement. The Borrower further confirms and agrees
that the rights, powers and authorities provided under this Section 3.4 shall terminate
upon the date on which all Obligations have been paid in full; provided, however, that the
rights of the Lender with respect to rights and remedies in connection with any indemnity
and any breach of any representation, warranty or covenant made by the Seller pursuant
to Receivables Purchase and Contribution Agreement and the Indemnity Agreement,
which rights and remedies survive the termination of the Receivables Purchase and
Contribution Agreement and the Indemnity Agreement, shall be continuing and survive
any termination of this assignment. The Borrower hereby authorizes the Lender, and
gives the Lender its irrevocable power of attorney (which authorization is coupled with
an interest), in the name of the Borrower or otherwise, to execute, deliver, file and record
any UCC financing statement, continuation statement and to take any other action
necessary or appropriate under the UCC to further perfect the security interests created
hereby.

Section 3.5  Change of Name; Jurisdiction of Organization. The Borrower will
not change its name, identity, jurisdiction of organization or limited liability structure
unless it shall have given the Lender at least thirty (30) days’ (or such shorter period to
which the Lender may consent in writing) prior written notice thereof and shall have
taken all action necessary or reasonably requested by the Lender to amend its existing
UCC financing statements and continuation statements so that they are not misleading
and to file additional UCC financing statements in all applicable jurisdictions to perfect
the security interests of the Lender in all of the Collateral.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE BORROWER

The Borrower hereby represents and warrants to the Lender as of the date of this
Agreement, each Release Date and each Borrowing Date as follows:

Section4.1  Organization. The Borrower is a limited liability company duly
formed and validly existing in good standing under the laws of the State of Delaware and
is duly qualified to do business and is in good standing in each jurisdiction in which such
qualification is necessary.

Section4.2  Power and Authority. The Borrower has all requisite limited
liability company power and authority and has all material governmental licenses,
authorizations, consents and approvals necessary to own its assets and carry on its
business as now being conducted and to execute and deliver and perform its obligations
under the Transaction Documents.

Section 4.3  Authorization. All appropriate and necessary limited liability
company action has been taken by the Borrower to authorize the execution and delivery
of this Agreement and each other Transaction Document to which the Borrower’s a party,
and to authorize its performance and observance of the terms hereof and thereof.
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Section 4.4 Agreement Binding. This Agreement and each other Transaction
Document to which the Borrower is a party each constitutes the legal, valid and binding
obligation of the Borrower enforceable in accordance with its terms except as may be
limited by laws governing insolvency or creditors’ rights or by rules of equity. The
execution, delivery and performance by the Borrower of this Agreement and each other
Transaction Document to which the Borrower is a party will not violate any provision of
the Borrower’s organizational documents or any law, regulation, order or other
governmental directive, or conflict with, constitute a default under, or result in the breach
of any provision of any material agreement, ordinance, decree, bond, indenture, order or
judgment to which the Borrower is a party or by which it or its properties is or are bound.

Section4.5 Compliance with Law. The Borrower is conducting its business
and operations in compliance with all applicable laws, regulations, ordinances and
directives of governmental authorities, other than such laws, regulations, ordinances or
directives the failure to comply with which would not be reasonably likely to have a
Material Adverse Effect. The Borrower has filed all tax returns required to be filed and
has paid all taxes in respect of the ownership of its assets or the conduct of its operations
prior to the date after which penalties attach for failure to pay except (a) to the extent that
the payment of such taxes is being contested in good faith by it in appropriate
proceedings and adequate reserves have been provided for the payment thereof, or (b)
with respect to such returns and/or taxes which are not material in either nature or amount
such that any failure to file such returns or pay such taxes would not reasonably be
expected to have a Material Adverse Effect.

Section4.6  Consents. All licenses, consents and approvals required from and
all registrations and filings required to be made with any governmental or other public
body or authority for the making and performance by the Borrower of this Agreement
and the other Transaction Documents have been obtained (or, in the case of UCC-1
financing statements, filed in accordance with the Transaction Documents) and are in
effect.

Section 4.7  Litigation. There is no action, suit or proceeding at law or in
equity by or before any court, governmental agency or authority or arbitral tribunal now
pending or, to the knowledge of the Borrower, threatened against or affecting the
Borrower that is reasonably likely to be adversely determined and, if determined
adversely, would reasonably be expected to have a Material Adverse Effect.

Section 4.8  Margin Regulations. The Borrower is not engaged in the business
of extending credit for the purpose of purchasing or carrying margin stock, and no
proceeds of any Loans, directly or indirectly, will be used for a purpose that violates, or
would be inconsistent with, Regulations T, U and X promulgated by the Federal Reserve
Board from time to time.

Section4.9  Investment Company Act. The Borrower is not an “investment
company” or a company “controlled” by an investment company within the meaning of
the Investment Company Act of 1940, as amended.
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Section 4.10 Chief Executive Office; Location of Records. The chief executive
office of the Borrower, and the place where the Records of the Borrower are maintained,
is located at the address for notices set forth in Section 12.8 for the Borrower, or such
other location in the United States as has been communicated to the Lender from time to
time pursuant to Section 12.8.

Section 4.11 Accuracy of Information. No representation or warranty made by
or on behalf of the Borrower contained herein and no information (written or oral),
certificate, financial statement or report furnished by or at the direction on behalf of the
Borrower in connection herewith, contains an untrue statement of a material fact or omits
to state any material fact necessary to make the statements herein or therein contained, in
light of the circumstances under which they were made, not misleading.

Section 4.12 ERISA. The Borrower is in compliance in all material respects
with ERISA and has not incurred and does not expect to incur any material liabilities
(except for premium payments arising in the ordinary course of business) to the Pension
Benefit Guaranty Corporation (or any successor thereto) under ERISA.

Section 4.13 Perfection.

@) Upon execution and the Borrower obtaining rights in the Collateral, this
Agreement creates a valid and continuing security interest (as defined in the applicable
UCC) in the Receivables Property and the other Collateral in favor of the Lender, which
is enforceable against creditors of and purchasers from the Borrower, as such
enforceability may be limited by applicable bankruptcy, insolvency, reorganization,
moratorium or other similar laws, now or hereafter in effect, and by general principles of
equity (whether considered in a suit at law or in equity). Upon (x) attachment and (y) the
filing of the financing statements described in clause (d) below, the security interest in
favor of the Lender in the Collateral will be prior to all other Liens (other than Liens
contemplated by the Transaction Documents);

(b) The Receivables constitute “payment intangibles” within the meaning of
Section 9-102(a)(61) of the applicable UCC;

(©) Immediately prior to the pledge of the Collateral pursuant to this
Agreement, the Borrower owns and has good and marketable title to the Receivables
Property, free and clear of any Lien, claim or encumbrance of any Person, other than as
contemplated by the Transaction Documents or applicable law;

(d) The Borrower has caused or will have caused, within ten days of the date
hereof, the filing of all appropriate UCC financing statements in the proper filing office
in the appropriate jurisdictions under applicable law in order to perfect the security
interest granted by the Borrower to the Lender under this Agreement in the Collateral;

(e) Other than the security interest granted to the Lender pursuant to this
Agreement, the Borrower has not pledged, assigned, sold, granted a security interest in or
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otherwise conveyed any of the Collateral. The Borrower has not authorized the filing of
and is not aware of any financing statements against the Borrower that include a
description of collateral covering the Collateral other than any financing statement
relating to the security interest granted to the Lender hereunder.

Section 4.14  Eligibility. Each Pool Receivable represented by the Borrower to
be an Eligible Receivable in any report, certificate, notice or statement hereunder or
included in the Borrowing Base satisfies the requirements of the definition of an Eligible
Receivable set forth herein.

Section 4.15 Use of Proceeds. The Borrower will use the proceeds of the Loans
only to purchase Receivables pursuant to the Receivables Purchase and Contribution
Agreement or for such other purposes as expressly permitted under the Transaction
Documents.

Section 4.16 Indebtedness. The Borrower has no Indebtedness, other than
Indebtedness incurred under (or contemplated by) the terms of this Agreement and the
other Transaction Documents.

Section 4.17 Legal Name, etc. The Borrower’s legal name is as set forth in this
Agreement; the Borrower has not changed its jurisdiction of formation or its name since
its formation; and the Borrower does not have trade names, fictitious names, assumed
names or “doing business as” names.

Section 4.18 Solvent. The Borrower is solvent and will not become insolvent
after giving effect to the transactions contemplated hereby; the Borrower is paying its
debts as they become due; and the Borrower, after giving effect to the transactions
contemplated hereby, will have adequate capital to conduct its business.

Section 4.19 Subsidiaries. The Borrower has no Subsidiaries.

Section 4.20 Event of Default. No Event of Default or Incipient Event of
Default has occurred and is continuing (which has not previously been identified to the
Lender in writing).

Section 4.21 Event of Termination. No Event of Termination or Incipient Event
of Termination has occurred and is continuing (which has not previously been identified
to the Lender in writing).

Section 4.22 Fair Consideration. The Borrower has given fair consideration and
reasonably equivalent value in exchange for the Pool Receivables sold or contributed to
the Borrower by the Seller under the Receivables Purchase and Contribution Agreement.

Section 4.23 Limited Business.  Since its formation, the Borrower has
conducted no business other than the purchase of the Receivables Property from the
Seller pursuant to the Receivables Purchase and Contribution Agreement, the granting of

US_ACTIVE:\43107646\09\43107646_9.DOC\. 30



a security interest in the Collateral under this Agreement, the execution and delivery of
the Transaction Documents to which it is a party, and such other activities as are
incidental to the foregoing. The Transaction Documents are the only agreements to
which the Borrower is a party. The Borrower does not own or hold, directly or indirectly,
any capital stock or equity security of, or any equity interest in, any Person.

Section 4.24 Ownership. All of the outstanding membership interests of the
Borrower are directly or indirectly owned of record by Aurora and all such membership
interests are fully paid and nonassessable.

Section 4.25 Receivables Purchase and Contribution Agreement. The
Receivables Purchase and Contribution Agreement is the only agreement pursuant to
which the Borrower purchases or acquires the Receivables Property and the Receivables
Purchase and Contribution Agreement is in full force and effect.

Section 4.26 Aggregate Receivables.  The Borrower hereby repeats the
representations and warranties made by the Seller in Section 6.01(r) through (u) of the
Receivables Purchase and Contribution Agreement.

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF THE COLLECTION AGENT

The Collection Agent hereby represents and warrants to the Lender as of the date
of this Agreement, each Release Date and on each Borrowing Date as follows:

Section 5.1  Organization. The Collection Agent is a limited liability company
duly formed and validly existing in good standing under the laws of the State of
Delaware and is duly qualified to do business and is in good standing in each other State
in which such qualification is necessary in order to conduct business of the type
conducted by the Collection Agent, except where the failure to be so qualified or in good
standing would not reasonably be expected to have a Material Adverse Effect.

Section5.2  Power and Authority. The Collection Agent has all requisite
limited liability company power and authority and has all material governmental licenses,
authorizations, consents and approvals necessary to own its assets and carry on its
business as now being conducted and to execute and deliver and perform its obligations
as Collection Agent under the Transaction Documents to which the Collection Agent is a

party.

Section 5.3  Authorization. All appropriate and necessary limited liability
company action has been taken by the Collection Agent to authorize the execution and
delivery of this Agreement and each other Transaction Document to which the Collection
Agent is a party, and to authorize the performance and observance of the terms hereof
and thereof.
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Section 5.4  Agreement Binding. This Agreement and each other Transaction
Document to which the Collection Agent is a party each constitutes the legal, valid and
binding obligation of the Collection Agent, enforceable in accordance with its terms
except as may be limited by laws governing insolvency or creditors’ rights or by rules of
equity. The execution, delivery and performance by the Collection Agent of this
Agreement and each other Transaction Document to which the Collection Agent is a
party will not violate any provision of the Collection Agent’s organizational documents
or any law, regulation, order or other governmental directive, or conflict with, constitute
a default under, or result in the breach of any provision of any material agreement,
ordinance, decree, bond, indenture, order or judgment to which the Collection Agent is a
party or by which it or its properties is or are bound.

Section 5.5  Compliance with Law. The Collection Agent is conducting its
business and operations in compliance with all applicable laws, regulations, ordinances
and directives of governmental authorities, other than such laws, regulations, ordinances
or directives the failure to comply with which would not be reasonably likely to have a
Material Adverse Effect. The Collection Agent has filed all tax returns required to be
filed and has paid all taxes in respect of the ownership of its assets or the conduct of its
operations prior to the date after which penalties attach for failure to pay except (a) to the
extent that the payment of such taxes is being contested in good faith by it in appropriate
proceedings and adequate reserves have been provided for the payment thereof, or (b)
with respect to such returns and/or taxes which are not material in either nature or amount
such that any failure to file such returns or pay such taxes would not reasonably be
expected to have n Material Adverse Effect.

Section 5.6  Consents. All licenses, consents and approvals required from and
all registrations and filings required to be made with any governmental or other public
body or authority for the making and performance by the Collection Agent of this
Agreement and the other Transaction Documents have been obtained and are in effect,
except where the failure to obtain such licenses, consents and approvals would not
reasonably be expected to have a Material Adverse Effect.

Section 5.7  Litigation. There is no action, suit or proceeding at law or in
equity by or before any court, governmental agency or authority or arbitral tribunal now
pending or, to the knowledge of the Collection Agent, threatened against or affecting the
Collection Agent which has not been previously disclosed to the Lender in writing or is
reasonably likely to be adversely determined and, if determined adversely, would
reasonably be expected to have a Material Adverse Effect.

Section 5.8  Chief Executive Office; Location of Records. The chief executive
office of the Collection Agent and the place where the Records of the Collection are
maintained is located at the address for notices set forth in Section 12.8 for the Collection
Agent, or such other location in the United States as has been communicated to the
Lender from time to time pursuant to Section 12.8.
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Section 5.9  Accuracy of Information. No representation or warranty made by
or on behalf of the Collection Agent contained herein and no information (written or
oral), certificate, financial statement or report furnished by or at the direction on behalf of
the Collection Agent in connection herewith, contains an untrue statement of a material
fact or omits to state any material fact necessary to make the statements herein or therein
contained, in light of the circumstances under which they were made, not misleading.

Section 5.10 Perfection.

@) Upon execution and the Borrower obtaining rights in the Collateral, this
Agreement creates a valid and continuing security interest (as defined in the applicable
UCC) in the Receivables Property and the other Collateral in favor of the Lender, which
is enforceable against creditors of and purchasers from the Borrower, as such
enforceability may be limited by applicable bankruptcy, insolvency, reorganization,
moratorium or other similar laws, now or hereafter in effect, and by general principles of
equity (whether considered in a suit at law or in equity). Upon (x) attachment and (y) the
filing of the financing statements described in clause (d) below, the security interest in
favor of the Lender in the Collateral will be prior to all other Liens (other than Liens
contemplated by the Transaction Documents);

(b) The Receivables constitute “payment intangibles” within the meaning of
Section 9-102(a)(61) of the applicable UCC;

() Immediately prior to the pledge of the Collateral pursuant to this
Agreement, the Borrower owns and has good and marketable title to the Receivables
Property, free and clear of any Lien, claim or encumbrance of any Person, other than as
contemplated by the Transaction Documents;

(d) The Borrower has caused or will have caused, within ten days of the date
hereof, the filing of all appropriate UCC financing statements in the proper filing office
in the appropriate jurisdictions under applicable law in order to perfect the security
interest granted by the Borrower to the Lender, under this Agreement in the Collateral;

(e) Other than the security interest granted to the Lender, pursuant to this
Agreement, the Borrower has not pledged, assigned, sold, granted a security interest in or
otherwise conveyed any of the Collateral. The Borrower has not authorized the filing of
and is not aware of any financing statements against the Borrower that include a
description of collateral covering the Collateral other than any financing statement
relating to the security interest granted to the Lender, hereunder.

Section 5.11 Event of Default. No Event of Default or Incipient Event of
Default has occurred and is continuing (that has not previously been identified to the
Lender in writing).
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Section 5.12 Event of Termination. No Event of Termination, Incipient Event
of Termination or Collection Agent Default has occurred and is continuing (that has not
previously been identified to the Lender in writing).

ARTICLE VI
COVENANTS OF THE BORROWER AND THE COLLECTION AGENT

Each of the Borrower and the Collection Agent severally and jointly hereby
covenants to the Lender that, until the payment in full and final performance of all
Obligations under the Transaction Documents, it shall perform the following obligations:

Section 6.1  Financial Statements. The Collection Agent and the Borrower will
deliver to the Lender:

@) Within forty-five (45) days after the end of each calendar quarter (other
than the last calendar quarter of the fiscal year), the consolidated Thrift Financial Report
that is filed with the OTS that include the Collection Agent and its Subsidiaries
(including the Borrower);

(b) As soon as available and in any event within one hundred-twenty (120)
days after the end of each fiscal year, beginning with the fiscal year ending December 31,
2009 (i) an audited consolidated balance sheet that include the Collection Agent and its
Subsidiaries (including the Borrower) as of the end of such fiscal year and audited
consolidated statements of operations, cash flows and members’ equity that include the
Collection Agent and its Subsidiaries (including the Borrower) for the fiscal year then
ended, including the notes thereto, in each case setting forth comparative figures as of the
end of and for the preceding fiscal year, all in reasonable detail and certified by the
independent certified public accounting firm retained by the Collection Agent, the
Borrower or the Bank, or another independent certified public accounting firm of
recognized national standing reasonably acceptable to the Lender, together with a report
thereon by such accountants that (x) is not qualified as to going concern or scope of audit
and to the effect that such financial statements present fairly in all material respects the
consolidated financial condition and results of operations that include the Collection
Agent and its Subsidiaries (including the Borrower), as the case may be, as of the dates
and for the periods indicated in accordance with GAAP applied on a basis consistent with
that of the preceding year or containing disclosure of the effect on the financial condition
or results of operations of any change in the application of accounting principles and
practices during such year, and (y) based on and in connection with their examination of
the financial statements that include the Collection Agent and its Subsidiaries (including
the Borrower), as the case may be, does not contain any qualifying statement based upon
the occurrence or existence of any Event of Default, Incipient Event of Default, Event of
Termination or Incipient Event of Termination, or a statement specifying the nature and
period of existence of any such Event of Default, Incipient Event of Default, Event of
Termination or Incipient Event of Termination disclosed by their audit; provided,
however, that such accountants shall not be liable by reason of the failure to obtain
knowledge of any Event of Default, Incipient Event of Default, Event of Termination or
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Incipient Event of Termination that would not be disclosed or revealed in the course of
their audit examination, and (ii) an unaudited consolidating balance sheet that include the
Collection Agent and its Subsidiaries (including the Borrower) as of the end of such
fiscal year and unaudited consolidating statements of income that include the Collection
Agent and its Subsidiaries (including the Borrower) for the fiscal year then ended, all in
reasonable detail.

Section 6.2  Other Business and Financial Information. The Collection Agent
or the Borrower, as applicable, will deliver to the Lender:

@) Concurrently with each delivery of the financial statements described in
Section 6.1(b), a certificate of the chief executive officer of the Collection Agent (i)
certifying as to whether an Event of Default, Incipient Event of Default, Event of
Termination or Incipient Event of Termination has occurred, specifying the details
thereof and any action taken or proposed to be taken with respect thereto, and (ii) stating
whether any change in GAAP or in the application thereof has occurred since the end of
the prior fiscal year, and if any such change has occurred, specifying the effect of such
change on the financial statements accompanying such certificate;

(b) Promptly upon the sending, filing or receipt thereof, copies of (i) all
regular, periodic and special reports, registration statements that the Collection Agent or
the Bank shall render to or file with the OTS, the Federal Deposit Insurance Corporation
or any other federal authority and (ii) all press releases and other statements made
available generally by the Collection Agent or any of its Subsidiaries to the public
concerning material developments in the business of the Collection Agent or any of its
Subsidiaries;

(©) Promptly upon (and in any event within one (1) Business Day after) any
Responsible Officer of the Collection Agent or the Borrower obtaining knowledge
thereof, written notice of any of the following:

Q) the occurrence of any Event of Default, Incipient Event of Default,
Event of Termination or Incipient Event of Termination, together with a written
statement of a Responsible Officer of the Collection Agent or the Borrower
specifying the nature of such Event of Default, Incipient Event of Default, Event
of Termination or Incipient Event of Termination, the period of existence thereof
and the action that the Collection Agent or the Borrower has taken and proposes
to take with respect thereto;

(i) the institution or threatened institution of any action, suit, or
proceeding against or affecting the Collection Agent or any of its Subsidiaries,
that could, if adversely determined, be reasonably expected, individually or in the
aggregate, to have a Material Adverse Effect, and any material development in
any litigation or other proceeding previously reported pursuant to this subsection;

US_ACTIVE:\43107646\09\43107646_9.DOC\. 35



(iii)  the occurrence of any event that would be reasonably likely to
create liability to the Pension Benefit Guaranty Corporation (or any successor
thereto) under ERISA,;

(iv)  the occurrence of any default under, or any proposed or threatened
termination or cancellation of, any Servicing Agreement or other contract or
agreement to which Aurora is a party, the termination or cancellation of which
other contract or agreement could be reasonably expected to have a Material
Adverse Effect;

(v) any termination or removal or any threatened termination or
removal of Aurora as master servicer or servicer under any Eligible Servicing
Agreement or any allegation by a party to the related Securitization Trust of the
material breach by Aurora of any obligation in a Servicing Agreement;

(vi)  the occurrence of any Collection Agent Default; and

(vii)  any other matter or event that has, or would be reasonably likely to
have, a Material Adverse Effect, together with a written statement of a
Responsible Officer of the Collection Agent or the Borrower setting forth the
nature and period of existence thereof and the action that the Collection Agent or
the Borrower has taken and proposes to take with respect thereto.

(d) On each Borrowing Date and on any date reasonably requested by the
Lender, a Borrowing Base Certificate; and

(e) Such other information (including non-financial information) as the
Lender may from time to time reasonably request with respect to the Collection Agent or
its Subsidiaries.

Section 6.3  Corporate Existence; Agency Status. Each of the Borrower and
the Collection Agent will (a) observe all procedures and comply with all of the terms set
forth in its respective organizational documents, (b) maintain its existence in good
standing under the laws of the jurisdiction of its formation and (c) preserve its
qualification to carry on its business and operations in each jurisdiction in which the
character of the properties owned or leased by it or the business conducted by it makes
such qualification necessary and the failure to be in good standing would preclude the
Borrower or the Collection Agent, as applicable, from enforcing its rights with respect to
any material assets or expose the Borrower or the Collection Agent, as applicable, to any
material liability.

Section 6.4  Keeping of Records and Books of Account. Each of the Borrower
and the Collection Agent will keep books and records that accurately reflect all of its
business affairs and transactions and keep and maintain all Records and other information
reasonably necessary or advisable related to the Receivables Property.
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Section 6.5  Separate Corporate Existence. The Borrower hereby
acknowledges that the Lender is entering into the transactions contemplated by this
Agreement and the other Transaction Documents in reliance upon the Borrower’s identity
as a legal entity separate from the Seller, the Bank and any other Subsidiaries of the Bank
(each, an “Aurora Party”). Therefore, from and after the date hereof, the Borrower shall
take all reasonable steps specifically required by this Agreement to continue the
Borrower’s identity as a separate legal entity and to make it apparent to third Persons that
the Borrower is an entity with assets and liabilities distinct from those of any Aurora
Party and any other Person, and is not a division of the any Aurora Party or any other
Person. Without limiting the generality of the foregoing and in addition to and consistent
with the covenants set forth herein, the Borrower shall take such actions as shall be
required in order that:

@) The Borrower will be a limited purpose entity whose primary activities are
restricted in its organizational documents to purchasing Receivables, borrowing funds to
finance such purchase and conducting such other activities as it deems necessary or
appropriate to carry out its primary activities. The Borrower shall have at least one
Independent Manager at all times;

(b) (i) The Borrower shall not approve, or take any other action to cause the
filing of a voluntary bankruptcy petition with respect to the Borrower unless the
Independent Manager shall approve the taking of such action in writing prior to the
taking of such action, and (ii) the Borrower shall not amend or permit the amendment of
any provision of the Borrower’s organizational documents without the prior written
consent of the Lender;

() Any employee, consultant or agent of the Borrower will be compensated
from funds of the Borrower. The Borrower will engage no agents, other than the
Collection Agent, for the Receivables Property without the consent of the Lender. The
Collection Agent will be fully compensated for its services to the Borrower by payment
of the Collection Agent Fee pursuant to Section 2.8;

(d) To the extent, if any, that the Borrower and any Aurora Party share items
of expenses such as legal, auditing and other professional services, such expenses will be
allocated to the extent practical on the basis of actual use or the value of services
rendered; it being understood that the Seller will pay or cause payment of all expenses
relating to the preparation, negotiation and execution of the Transaction Documents;

(e) The Borrower’s operating expenses will not be paid by any Aurora Party
or any other Affiliate thereof except as permitted under the terms of this Agreement;

U] The Borrower will have its own separate stationery;

(9) The Borrower’s books and records will be maintained separately from
those of any Aurora Party and any other Affiliate thereof, except to the extent held in
connection with the duties and obligations of the Collection Agent pursuant to the
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Transaction Documents or Aurora as a master servicer or servicer under any Servicing
Agreement;

(h) All audited financial statements of any Aurora Party or any Affiliate
thereof that are consolidated to include the Borrower will contain detailed notes clearly
stating that (A) all of the Borrower’s assets are owned by Borrower, and (B) the
Borrower is a separate entity with creditors who have received ownership and/or security
interests in the Borrower’s assets;

Q) The Borrower’s assets will be maintained in a manner that facilitates their
identification and segregation from those of any Aurora Party or any Affiliate thereof;

() The Borrower will strictly observe corporate formalities in its dealings
with any Aurora Party or any Affiliate thereof, and, other than any limited and temporary
commingling permitted under the Transaction Documents, funds or other assets of the
Borrower will not be commingled with those of any Aurora Party or any Affiliate thereof.
The Borrower shall not maintain joint bank accounts or other depository accounts to
which any Aurora Party or any Affiliate thereof has independent access, other than
pursuant to the Transaction Documents. None of the Borrower’s funds will at any time
be pooled with any funds of any Aurora Party of any Affiliate thereof, except to the
extent held by Aurora in its servicing and/or master servicing clearing account or the
custodial accounts for any Securitization Trust;

(K) The Borrower shall pay to any Aurora Party (or any Affiliate thereof) the
marginal increase (or, in the absence of such increase, the market amount of its portion
of) the premium payable with respect to any insurance policy that covers the Borrower
and any Aurora Party (or any Affiliate thereof), but the Borrower shall not, directly or
indirectly, be named or enter into an agreement to be named,- as a direct or contingent
beneficiary or loss payee, under any such insurance policy, with respect to any amounts
payable due to occurrences or events related to any Aurora Party (or any Affiliate
thereof);

) The Borrower will maintain arm’s-length relationships with any Aurora
Party (and any Affiliate thereof). The Borrower will not enter into any transaction with
any Aurora Party or any Affiliate thereof, other than (a) transactions in the ordinary
course of business on terms no less favorable to the Borrower than those that would be
obtained in an arm’s-length transaction and (b) as otherwise permitted under its limited
liability company agreement;

(m)  Except as contemplated in the Transaction Documents, neither the
Borrower nor Aurora will be or will hold itself out to be responsible for the debts of the
other or the decisions or actions respecting the daily business and affairs of the other; and

(n) The Borrower will operate its business and perform its obligations
hereunder and under the other Transaction Documents in a manner consistent with the
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factual assumptions described in the legal opinion of Lowenstein Sandler PC delivered to
the Lender pursuant to Section 8.1(vi) hereof.

(0) The Borrower will maintain a sufficient number of employees or engage
independent agents, in each case to the extent reasonably required in light of its
contemplated business operations;

(p) The Borrower will not guarantee, become obligated or pay for the debts of
any other entity or person;

(a) The Borrower will not hold out its credit as being available to satisfy the
obligations of any other person or entity;

(n The Borrower will not pledge its assets for the benefit of any other party
(except the pledges set forth in this Agreement);

(s) The Borrower will hold itself out as a separate entity;

(® The Borrower will correct any known misunderstanding regarding its
separate identity; and

() The Borrower will maintain adequate capital in light of its contemplated
business operations.

Section 6.6  Merger. The Borrower will not merge or consolidate with, or
convey, transfer, lease or otherwise dispose of (whether in one transaction or in a series
of transactions), all or substantially all of its assets (whether now owned or hereafter
acquired), or acquire all or substantially all of the assets or capital stock or other
ownership interest of any Person.

The Borrower will not dissolve or liquidate in whole or in part, except as provided
herein (it being understood that the payment or repurchase of Receivables does not
constitute a partial liquidation within the meaning of this provision).

Section 6.7  True Sale. The Borrower will treat the transactions contemplated
by the Receivables Purchase and Contribution Agreement as a sale or contribution of
Receivables by the Seller, as the case may be, to the Borrower, for accounting purposes.

Section 6.8  Receivables Purchase and Contribution Agreement. The Borrower
will not amend, modify, waive or terminate any terms or conditions of the Receivables
Purchase and Contribution Agreement (including, without limitation, any eligibility
criteria thereunder) without the written consent of the Lender, and shall perform its
obligations thereunder.

Section 6.9  Borrower Organizational Documents. The Borrower will not
amend, modify or otherwise make any change to its certificate of formation or limited
liability company agreement without the prior written consent of the Lender.
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Section 6.10 RESERVED

Section 6.11 Collections. If the Borrower or the Collection Agent receive any
Collections, the Borrower or the Collection Agent, as applicable, will remit such
Collections to the Collection Account within one (1) Business Day of the Borrower’s or
the Collection Agent’s receipt of good funds thereof.

Section 6.12 Compliance with Laws, Taxes, etc. Each of the Borrower and the
Collection Agent will comply with all applicable laws, rules, regulations and orders
(including without limitation Regulations T, U and X of the Board of Governors of the
Federal Reserve System), other than such laws, rules, regulations or order the failure to
comply with which would not be reasonably likely to have a Material Adverse Effect,
such compliance to include, without limitation, paying before the same become
delinquent all taxes, assessments and governmental charges imposed upon it or upon its
property except to the extent contested in good faith by appropriate proceedings and for
which any reserves required by GAAP have been established.

Section 6.13 Insurance. The Collection Agent will maintain in full force and
effect (a) an adequate errors and omissions insurance policy, (b) such other insurance
coverage, by financially sound and respectable insurers, on all properties of a character
usually insured by organizations engaged in the same or similar business against loss or
damage of a kind customarily insured against by such organizations, and (c) a mortgage
banker’s blanket bond insurance policy in at least the amount customarily maintained by
organizations engaged in the same or similar business and under similar circumstances as
the Collection Agent.

Section 6.14 Restricted Payments. Following the occurrence and during the
continuance of an Event of Default, Incipient Event of Default, Event of Termination or
Incipient Event of Termination (in each case, that has not been waived), the Borrower
will not make any Restricted Payments.

Section 6.15 RESERVED.

Section 6.16 Audits. Each of the Borrower and the Collection Agent shall, from
time to time during normal business hours and with reasonable prior notice at the request
of the Lender, permit, to the extent permitted by applicable law, (a) the Lender or its
respective agents and representatives to review the Borrower’s or the Collection Agent’s
books and records with respect to the Collateral, and all Records and other documents
related thereto, at the Borrower’s or the Collection Agent’s expense, as applicable;
provided, however, that such expenses payable by the Borrower or the Collection Agent,
as the case may be, shall be limited to the reasonable out-of-pocket travel expenses.
Without limiting the foregoing, each of the Borrower and the Collection Agent shall
permit, during normal business hours and with reasonable prior notice at the request of
the Lender (but not more than quarterly except during the continuance of an Event of
Default, Incipient Event of Default, Event of Termination or Incipient Event of
Termination that has not been waived) certified public accountants or other auditors
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chosen to the Lender to review the Borrower’s or the Collection Agent’s books and
records with respect to the Collateral, and all Records and other documents related
thereto, at the Borrower’s or the Collection Agent’s expense, as applicable.

Section 6.17 Indebtedness. Borrower shall not create, incur, assume, suffer to
exist or permit to exist or otherwise become or be liable in respect of any Indebtedness
except: (i) Indebtedness and liabilities incurred pursuant to the Transaction Documents
and (ii) Indebtedness incurred by Borrower for the purpose of prepaying the Loans and
all other Obligations in full; provided, that with respect to clause (ii), the Loans and all
other Obligations hereunder shall be paid in full concurrently with such incurrence.

Section 6.18 Adverse Claims. Neither the Borrower nor the Collection Agent
shall (i) sell, assign (by operation of law or otherwise) or otherwise dispose of, or create
or suffer to exist any Lien (other than pursuant to the Transaction Documents) upon or
with respect to, any Receivables Property, any Collections or any other Collateral, or
upon or with respect to any account to which any Collections are sent, or assign any right
to receive income in respect thereof or (ii) create or suffer to exist any Lien (other than
pursuant to the Transaction Documents) upon or with respect to any of the Borrower’s
assets.

Section 6.19 RESERVED.
Section 6.20 RESERVED.

Section 6.21 Further Assurances. Each of the Borrower and the Collection
Agent will take all such further actions and execute all such further documents and
instruments as the Lender may at any time reasonably determine in its sole discretion to
be necessary or advisable to further carry out and consummate the transactions
contemplated by the Transaction Documents and to perfect or protect the Liens granted to
the Lender, under any Transaction Document.

Section 6.22 Rights under Eligible Servicing Agreements. In connection with
each Eligible Servicing Agreement relating to the Pool Receivables, the Borrower shall
direct, instruct, or request the Seller to take any lawful action, in connection with
enforcement of its rights thereunder, as instructed by the Lender.

Section 6.23 Extension or Amendment of Pool Receivables. Except in
accordance with the Servicer Advance Guidelines or as otherwise required under
applicable law, the Collection Agent shall not compromise, extend or adjust payments on
any Pool Receivables.

Section 6.24 Change in Business. The Borrower shall not make any material
change in the character of its business.

Section 6.25 RESERVED.
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Section 6.26 ERISA. The Borrower shall not (I) engage in any nonexempt
transaction prohibited under Section 406 of ERISA (if not related to the Receivables
Property) which is reasonably likely to result in material liability to the Borrower; (2)
permit to exist any accumulated funding deficiency, as defined in Section 302(a) of
ERISA and Section 412(a) of the Internal Revenue Code, or material funding deficiency
with respect to any Plan other than a Multiemployer Plan; (3) fail to make any payments
to any Multiemployer Plan that the Borrower or any ERISA Affiliate may be required to
make under the agreement relating to such Multiemployer Plan or any law pertaining
thereto, the failure of which is reasonably likely to result in material liability to the
Borrower; (4) terminate any Plan so as to result in any liability to the Borrower; or (5)
permit to exist any occurrence of any reportable event described in Title IV of ERISA
with respect to which notice is not waived under Pension Benefit Guaranty Corporation
regulations which represents a material risk of a material liability of the Borrower or any
ERISA Affiliate under ERISA or the Internal Revenue Code.

ARTICLE VII
RESERVED

ARTICLE VIII
CONDITIONS PRECEDENT

Section 8.1  Conditions Precedent to the Initial Borrowing. The obligations of
the Lender to fund any Borrowing hereunder are subject to the receipt by the Lender, in
form and substance satisfactory to the Lender, of the following:

Q) Good standing certificates for the Borrower and the Collection
Agent issued as of a recent date acceptable to the Lender by (a) the Secretary of
State of the jurisdiction of such Person’s organization and (b) the Secretary of
State of the jurisdiction where such Person’s chief executive office and principal
place of business are located;

(i) A certificate of the Secretary, an Assistant Secretary or Manager of
each of the Borrower and the Collection Agent certifying (a) its organizational
documents, (b) resolutions authorizing or ratifying the execution, delivery and
performance of the Transaction Documents and (c) the names of its officer or
officers authorized to sign this Agreement and the Transaction Documents to
which it is a party;

(iii)  Written search reports provided by a search service acceptable to
the Lender, listing all effective financing statements that name the Borrower, as
debtor or assignor, and that are filed in the jurisdictions in which such Person is
located under the applicable UCC, and tax and judgment lien search reports
satisfactory to the Lender showing no evidence of such lien filed against
Borrower or Aurora,;
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(iv)  Financing statements on Form UCC-lI (a) naming Aurora, as
debtor/seller, and the Borrower, as buyer/assignor, and Lender, as secured
party/assignee, and describing the Receivables Property, as collateral, to be filed
in each jurisdiction in which it is necessary to file to perfect a security interest in
such Receivables Property and (b) naming the Borrower, as debtor, and the
Lender, as secured party, and describing the Collateral, as collateral, to be filed in
each jurisdiction in which it is necessary to file to perfect a security interest in
such Collateral;

(v) Duly executed and delivered counterparts of this Agreement and
all other Transaction Documents, documents, agreements and instruments
contemplated thereby;

(vi)  Favorable opinions of counsel to the Borrower and Aurora in form
and substance reasonably acceptable to the Lender and as to such corporate, lien
perfection and priority, bankruptcy, affiliate transaction and other matters as the
Lender may request;

(vii)  Such other documents, certificates or financial or other information
as the Lender may reasonably request;

(viii) The written non-objection of the transactions contemplated hereby
by the OTS.

Section 8.2  Conditions Precedent to each Borrowing (including the initial
Borrowing). In addition to each of the conditions precedent set forth in Section 8.1 being
met, the obligations of the Lender to fund each Loan hereunder shall be subject to the
following conditions:

Q) There shall not have occurred and be continuing any Event of
Default, Incipient Event of Default, Event of Termination, Incipient Event of
Termination or Collection Agent Default, in each case that has not been waived,
and the Borrower shall be in compliance in all material respects with all of its
respective covenants and obligations under the Transaction Documents;

(i) The Lender shall have received the Notice of Borrowing described
in Section 2.3 and a Borrowing Base Certificate taking into account the
Borrowing;

(iii)  The Collection Agent shall have notified the Trustee or Owner
under the related Eligible Servicing Agreement of this credit facility providing for
the sale and financing of the Receivable and related Servicer Advance in
accordance with Section 3.2 hereof;
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(iv)  Taking into account the amount of the requested Loan, (a) no
Borrowing Base Deficiency shall exist and (b) the Aggregate Loans outstanding
shall not exceed the Maximum Facility Amount;

(v) The Lender shall have completed satisfactory due diligence review
of the related Receivables; and

(vi) Al representations and warranties of the Borrower and the
Collection Agent hereunder shall be true and correct in all material respects.

Each request for a Borrowing by the Borrower hereunder shall constitute a certification
by the Borrower that the conditions set forth in this Section 8.2 have been satisfied (both
as of the date of such notice, request or confirmation and as of the date of such
Borrowing).

ARTICLE IX
EVENT OF DEFAULT

Section 9.1  Event of Default. Each of the following events and occurrences
shall constitute an Event of Default under this Agreement:

Q) The Borrower shall fail to make payment to the Lender of (a)
interest due on any Payment Date, the principal balance of the Loan on the Final
Maturity Date or any amount that the Borrower is obligated to pay under Section
2.8 of this Agreement on any Payment Date and such failure shall have continued
unremedied for two (2) Business Days or (b) any other amount payable by it
hereunder or under any other Transaction Document and such default shall have
continued unremedied for three (3) Business Days;

(i) any other failure by the Borrower, the Seller or the Servicer to
make (or cause to be made) any payment, transfer or deposit, or deliver (or cause
to be delivered) to the Lender any proceeds or payment required to be so
delivered under the terms of this Agreement or any other Transaction Documents
and such default shall have continued unremedied for three (3) Business Days;

(i)  Any representation, warranty, or certification made or
deemed made by the Borrower or the Collection Agent herein or by the Borrower,
or the Collection Agent in any other Transaction Document or any certificate
furnished to the Lender pursuant to the provisions thereof, shall prove to have
been false or misleading in any material respect as of the time made or
furnished, and which remains unremedied for thirty (30) days from the date of
notice thereof;

(iv)  Any material breach of any covenant made or deemed made by the
Borrower or the Collection Agent herein or by the Borrower, or the Collection
Agent in any other Transaction Document or any certificate furnished to the
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Lender pursuant to the provisions thereof, shall prove to have been false or
misleading in any material respect as of the time made or furnished, and which
remains unremedied for thirty (30) days from the date of notice thereof;

(v) The occurrence of any Bankruptcy Event with respect to the Bank,
the Collection Agent or any of the Collection Agent’s subsidiaries including the
Borrower;

(vi)  The Bank, the Servicer or the Borrower becomes insolvent or
admits in writing to its inability to pay its debts as they mature;

(vii)  Any failure to comply with the Borrowing Base Coverage
Requirement that remains unremedied for two (2) consecutive Business Days;

(ix) A court of competent jurisdiction shall have entered a final
judgment in excess of $50,000 with respect to the Borrower or in excess of
$15,000,000 with respect to Aurora; and

(x) The occurrence of a Change of Control with respect to the
Borrower.

Section 9.2 Acceleration. If not cured within the cure period provided within
the relevant provision, then upon the continuance of such Event of Default, the Lender
may, by notice to the Borrower (which notice shall be deemed given automatically upon
the occurrence of an Event of Default referred to in paragraph (i)(a), (v) or (vi), (A)
declare the Commitments of the Lender hereunder to be terminated, whereupon those
obligations shall terminate, and (B) declare immediately due and payable all amounts
payable hereunder and under each Note by the Borrower that would otherwise be due
after the date specified in the notice (or the date such notice is deemed given), whereupon
all those amounts shall become immediately due and payable, all without further
diligence, presentment, demand of payment, protest or notice of any kind, all of which
are expressly waived by the Borrower.

Section 9.3  Remedies upon Event of Default. If an Event of Default shall have
occurred and be continuing, to the extent in compliance with applicable law:

€)) At any time at the Lender may apply all or any part of the funds on deposit
in the Collection Account and other Proceeds of the Collateral in payment of the
Obligations in the following order of priority:

FIRST, to the payment of all reasonable costs and expenses then due and
owing to the Lender pursuant to the terms of this Agreement, the Notes or any
other Transaction Document, including, without limitation, all court costs and the
reasonable costs or expenses incurred in connection with the exercise by the
Lender of any right or remedy under this Agreement, the Notes or any other
Transaction Document;
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SECOND, to the satisfaction of all other Obligations; and

THIRD, any excess to the Borrower or to whomsoever may be lawfully
entitled to receive the same.

(b) The Lender may exercise, in addition to all other rights and remedies
granted in this Agreement and in any other instrument or agreement securing, evidencing
or relating to the Obligations, and at law or in equity, all rights and remedies of a secured
party under the UCC. Without limiting the generality of the foregoing, to the extent
permitted by law, the Lender, without demand of performance or other demand,
presentment, protest, advertisement or notice of any kind (except any notice required by
law referred to below) to or upon the Borrower or any other Person (all and each of
which demands, defenses, advertisements and notices are hereby waived to the extent
permitted by law), may in such circumstances forthwith collect, receive, appropriate and
realize upon the Collateral, or any part thereof, and/or may forthwith sell, assign, give
option or options to purchase or otherwise dispose of and deliver the Collateral or any
part thereof (or contract to do any of the foregoing), in one or more parcels at public or
private sale or sales, in the over-the counter market, at any exchange, broker’s board or
office of the Lender or elsewhere upon such terms and conditions as it may deem
advisable and at such prices as it may deem best, for cash or on credit or for future
delivery without assumption of any credit risk. The Lender shall have the right upon any
such public sale or sales, and, to the extent permitted by law, upon any such private sale
or sales, to purchase the whole or any part of the Collateral so sold, free of any right or
equity of redemption in the Borrower, which right or equity is hereby waived and
released. The Lender shall apply any Proceeds from time to time held by it and the
proceeds of any such collection, recovery, receipt, appropriation, realization or sale, in
the order of priority specified in Section 9.3(a) hereof, and only after such application and
after the payment by the Lender of any other amount required by any provision of law
need the Lender account for any surplus and remit such amount to the Borrower. To the
extent permitted by applicable law, the Borrower waives all claims, damages and
demands it may acquire against the Lender arising out of the exercise by them of any
rights hereunder, other than any such claims, damages and demands that may arise from
its gross negligence or willful misconduct. If any notice of a proposed sale or other
disposition of Collateral shall be required by law, to the extent permitted by law such
notice shall be deemed reasonable and proper if given at least ten (10) days before such
sale or other disposition. The Borrower shall remain liable for any deficiency if the
proceeds of any sale or other disposition of Collateral are insufficient to pay the
Obligations and the fees and expenses of any attorneys employed by the Lender to collect
such deficiency.

(©) The Borrower recognizes that the Lender may be unable to effect a public
sale of any or all of its interest in connection with its right to the Collateral, and may be
compelled to resort to one or more private sales thereof. The Borrower acknowledges
and agrees that any such private sale may result in prices and other terms less favorable
than if such sale were a public sale and, notwithstanding such circumstances, agrees that
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any such private sale shall be deemed to have been made in a commercially reasonable
manner.

(d) The Lender shall have the right to notify any Person obligated on any
Collateral of the rights of the Lender hereunder, to enter into any extension, settlement or
compromise agreement relating to or affecting the Collateral, receive payment or
performance of any insurance claims, claims for breach of warranty or any other claims
concerning the Collateral, all without liability (other than for its gross negligence, bad
faith or willful misconduct) except to account for property actually received by it, but the
Lender shall have no duty to the Borrower to exercise any such right, privilege or option
and shall not be responsible for any failure to do so or delay in so doing.

Section 9.4  Lender’s Appointment as Attorney-in-Fact.

@) The Borrower hereby constitutes and appoints the Lender and any officer
or agent of the Lender, with full power of substitution, as its true and lawful attorney-in-
fact with full power and authority in the place and stead of the Borrower and in the name
of the Borrower or in the Lender’s own name, from time to time in the Lender’s
discretion, for the purpose of carrying out the terms of this Agreement or any other
Transaction Document, to take any and all appropriate action and to execute any and all
documents and instruments which may be necessary or desirable to accomplish the
purposes of this Agreement, to the extent permitted by law, including, without limitation,
any financing statements, endorsements, assignments or other instruments of transfer.

(b) The Borrower hereby ratifies all that said attorneys shall lawfully do or
cause to be done pursuant to the power of attorney granted hereunder. All powers,
authorizations and agencies contained in this Agreement are coupled with an interest and
are irrevocable until this Agreement is terminated and the security interests created
hereby are released.

ARTICLE X
EVENT OF TERMINATION

Section 10.1 Event of Termination. Each of the following events and
occurrences shall constitute an Event of Termination under this Agreement:

Q) The occurrence of an Event of Default;

(i) the Rolling Three Month Reimbursement Percentage is less than
the Rolling Three Month Reimbursement Percentage Threshold;

(iii)  afailure to comply with Servicing Agreements that has a material

adverse impact on the collectability (timing or otherwise) of any of
the Servicer Advances as determined by the Lender;
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(iv)  the Verification Agent is terminated or resigns prior to the
assumption of the Verification Agent’s duties by a successor
verification agent and a replacement verification agent is not
appointed within 30 days from the date of the termination or
resignation of the Verification Agent;

(V) Servicer sells Eligible Receivables to the Borrower that are in
material breach of any representation or warranty set forth in the
Receivables Purchase and Contribution Agreement, which are not
remedied in accordance with the terms of the Receivables Purchase
and Contribution Agreement;

(vi)  the Seller fails to sell and/or contribute all Additional Receivables
relating to Securitization Trusts on at least a monthly basis during
the term of this Agreement to the extent any Additional
Receivables arise during the related monthly period;

(vii) the sale or transfer by the Servicer of Servicer Advances of any
Securitization Trust to any Person other than the Borrower other
than pursuant to the terms and provision of the Transaction
Documents;

(viii) The Servicer’s primary servicing rating is either withdrawn by
S&P or Fitch or rated below either of the following categories:
“Average” by S&P or “RPS3-" by Fitch. (which withdrawal or
downgrade is not undertaken because of the financial health of any
corporate parent or affiliate);

(ix)  Failure to satisfy the Reserve Account Requirement;

(x) The Servicer fails to amend the related Servicing Agreement, in a
form reasonably acceptable to the Lender and within ninety (90)
days following the date on which any Eligible Receivable under
the related Servicing Agreement is first transferred to the Borrower
and pledged to the Lender (for avoidance of doubt, the transfer
date with respect to Receivables related to the Servicing
Agreements listed on Exhibit A to the Receivables Purchase and
Contribution Agreement shall be the Initial Sale Date), to provide
for: (i) the Servicer entering into an advance facility; and (ii)
Servicer Advance reimbursement amounts being paid on a FIFO
basis;

(xi)  The Borrower shall cease or otherwise fail to have good and valid
title to the Collateral;
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(xit)  The Liens contemplated hereby shall cease to be first priority
perfected Liens on the Collateral in favor of the Lender (except to
the extent caused by the Lender or any of its employees or agents);

(xiit)  The occurrence of the Termination Date;

(xiv)  Any other event shall occur which, in the sole good faith discretion
of the Lender, has had a Material Adverse Effect;

(xv)  The occurrence of a Change of Control with respect to the Servicer
or the Bank; and

(xvi) The occurrence of a Collection Agent Default.

Section 10.2  Effect of Event of Termination. If not cured within the cure period
provided within the relevant provision, then upon the continuance of such Event of
Termination, the Lender may, by notice to the Borrower declare the Commitments of the
Lender hereunder to be terminated, whereupon those obligations shall terminate and the
Amortization Period shall begin.

ARTICLE XI
RESERVED

ARTICLE XII
COLLECTION AGENT

Section 12.1 Designation of Collection Agent. The servicing, administration
and collection of the Pool Receivables shall be conducted by the Collection Agent. Until
the Lender gives notice to Aurora of the designation of a new Collection Agent (which
notice may only be given following the occurrence of a Collection Agent Default) Aurora
is hereby designated as, and hereby agrees to perform the duties and obligations of, the
Collection Agent pursuant to the terms hereof. The Lender at any time during the
existence of a Collection Agent Default may designate as Collection Agent any Person
(including itself) to succeed Aurora or any successor Collection Agent, if such Person
shall consent and agree to the terms hereof. The Collection Agent may with the prior
consent of the Lender, subcontract with any other Person or Person for the servicing,
administration or collection or all or any portion of the Pool Receivables.

Section 12.2 Duties of Collection Agent.

@ The Collection Agent shall take or cause to be taken all such actions as
may be necessary or advisable to collect each Pool Receivable from time to time, all in
accordance with the Servicer Advance Guidelines and applicable laws, rules and
regulations, with reasonable care and diligence and in accordance with the applicable
Eligible Servicing Agreement. The Lender hereby appoints the Collection Agent as
agent for itself to enforce its respective rights and interests in the Pool Receivables, the
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Related Rights and the related Eligible Servicing Agreements. In performing its duties as
Collection Agent, the Collection Agent shall exercise the same care and apply the same
policies as it would exercise and apply if it owned such Pool Receivables and shall act in
the best interests of the Borrower and the Lender.

(b) With respect to each Servicer Advance related to a Pool Receivable, the
Collection Agent will, on a monthly basis, provide to the Lender (i) no later than the
twenty-fourth (24th ) day of the month, the Collateral Information Report as of the close
of business on the last day of the related Collection Period; and (ii) such other
information as the Lender shall reasonably request.

(©) The Collection Agent shall deposit in the Collection Account on a daily
basis, within one (1) Business Day of receipt of good funds, all Collections.

(d) The Collection Agent shall hold in trust for the Borrower and the Lender,
in accordance with their respective interests, all Records. The Collection Agent shall
cause the master data processing records of the Seller evidencing the Pool Receivables to
be marked to indicate that the Pool Receivables have been sold in accordance with the
Receivables Purchase and Contribution Agreement.

(e) The Collection Agent shall, as soon as practicable following deposit in the
Collection Account, if ever, turnover to the Seller or other appropriate Person any cash
collections or other cash proceeds received with respect to receivables not constituting
Pool Receivables.

()] The Collection Agent shall maintain, protect and preserve the Liens of the
Lender hereunder in the Collateral.

Section 12.3 Certain Rights of the Lender.

At any time during the existence of an Event of Default, Incipient Event of
Default, Event of Termination or Incipient Event of Termination (that has not been
waived):

@) The Lender may direct the Trustees and Owners under the Eligible
Servicing Agreements that all payments or distributions in respect of Servicer Advances
thereunder are to be made directly to the Lender or its designee.

(b) At the Lender’s request and at the Borrower’s expense, the Borrower and
the Collection Agent shall (A) assemble all Records and shall make the same available to
the Lender at a place selected by the Lender or its designee, and (B) segregate all cash,
checks and other instruments received by it from time to time constituting Collections of
Pool Receivables in a manner acceptable to the Lender and, promptly upon receipt, remit
all such cash, checks and instruments, duly endorsed or with duly executed instruments
of transfer, to the Lender or its designee.
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(©) The Borrower authorizes the Lender to take any and all steps in the
Borrower’s name and on behalf of the Borrower that are necessary or desirable, in the
determination of the Lender, to collect amounts due under the Pool Receivables,
including without limitation, enforcing the Receivables Purchase and Contribution
Agreement and the Eligible Servicing Agreements.

Section 12.4 Rights and Remedies. If the Collection Agent fails to perform any
of its obligations under this Agreement, the Lender may (but shall not be required to)
itself perform, or cause performance of, such obligations; and the Lender’s reasonable
costs and expenses incurred in connection therewith shall be payable by the Collection
Agent.

Section 12.5 Indemnities by the Collection Agent. The Collection Agent hereby
agrees to hold the Lender and each of its Affiliates, officers, directors, agents and
employees (each an “Indemnified Party””) harmless from and indemnify against any and
all claims, losses and liabilities, obligations, damages, penalties, actions, judgments, suits,
costs, expenses (including reasonable attorneys’ fees), advances or disbursements of any
kind or nature whatsoever (all of the foregoing being collectively referred to as
“Indemnified Amounts”) arising out of or resulting from any of the following (excluding,
however, (a) Indemnified Amounts to the extent resulting from gross negligence, bad
faith or willful misconduct on the part of such Indemnified Party or another Indemnified
Party acting in connection with the Transaction Documents, (b) recourse for uncollectible
receivables; (c) any income taxes or any other tax or fee measured by income incurred by
such Indemnified Party arising out of or as a result of this Agreement or the other
Transaction Documents) or (d) any such Indemnified Party’s role (other than its role
under the Transaction Documents) in connection with any Securitization Trust:

Q) any representation or warranty or statement made or deemed made
by the Collection Agent under or in connection with this Agreement or the other
Transaction Documents which shall have been incorrect in any material respect
when made;

(i) the failure by the Collection Agent to comply with any applicable
law, rule or regulation with respect to any Pool Receivable or related Eligible
Servicing Agreement;

(i)  any failure of the Collection Agent to perform its duties or
obligations in accordance with the provisions of this Agreement or the other
Transaction Documents;

(iv)  the commingling of Collections of Pool Receivables at any time by
the Collection Agent with other funds; and

(v) any action or omission by the Collection Agent reducing or
impairing the rights of the Lender with respect to any Pool Receivable or the
value of any Pool Receivable.
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The Collection Agent hereby agrees to hold the Borrower, its successors
and assigns (the “Borrower Indemnified Parties”) harmless from and indemnify them
against any and all Indemnified Amounts arising out of or resulting from any of the
following (excluding, however, (a) Indemnified Amounts to the extent resulting from
gross negligence, bad faith or willful misconduct on the part of the Borrower Indemnified
Parties or another Indemnified Party acting in connection with the Transaction
Documents, (b) recourse for uncollectible receivables or (c) any income taxes or any
other tax or fee measured by income incurred by Borrower Indemnified Parties arising
out of or as a result of this Agreement or the other Transaction Documents):

Q) any claim brought by any Person other than Borrower Indemnified
Parties or another Indemnified Party arising from any activity by the Collection
Agent in servicing, administering or collecting any Pool Receivable.

Section 12.6 Collection Agent Default. Each of the following events and
occurrences shall constitute a Collection Agent Default under this Agreement:

@) The Collection Agent shall fail to make any deposit or required payment
the Collection Agent is obligated to make under this Agreement or any other Transaction
Document; or

(b) The Collection Agent shall fail to perform or observe any provision or
covenant of this Agreement or any other Transaction Document, within 10 days
following the earlier of (a) a Responsible Officer of the Collection Agent having
knowledge of such failure to perform or observe or (b) written notice thereof from the
Lender; or

(c) Any representation, warranty or certification made or deemed made by the
Collection Agent herein or in any other Transaction Document or any certificate
furnished to the Lender pursuant to the provisions or thereof shall prove to have been
false or misleading in any material respect as of the time made or furnished; or

(d) The occurrence of a Bankruptcy Event with respect to the Collection
Agent; or

(e) The Collection Agent becomes insolvent or admits in writing to its
inability to pay its debts as they mature; or

()] Any event shall occur which, in the sole and good faith discretion of the
Lender, has had a Material Adverse Effect.

Section 12.7 Investment of Collection Account.

@ Investments. All or a portion of the amounts in the Collection Account
may be invested and reinvested by the Borrower in one or more Cash Equivalents. The
taxpayer identification number associated with the Collection Account shall be that of the
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Borrower and the Borrower shall report for federal, state and local income tax purposes,
the income, if any, received on such investments. The Lender shall not be liable for any
loss incurred in connection with any investment of funds on deposit in the Collection
Account, except for losses in respect of investments in any instrument issued or
guaranteed by the Lender.

(b) Maturity of Investments. No investment of any amount held in the
Collection Account shall mature later than the earlier of (i) the Business Day immediately
preceding the Payment Date which is scheduled to occur immediately following the date
of investment and (ii) one week from the date of investment.

ARTICLE XIII
MISCELLANEOUS

Section 13.1 Indemnification. The Borrower agrees to hold each Indemnified
Party harmless from and indemnify each Indemnified Party against all Indemnified
Amounts relating to or arising out of this Agreement, the Notes, any other Transaction
Document or any transaction contemplated hereby or thereby, or any amendment,
supplement or modification of, or any waiver or consent under or in respect of, this
Agreement, the Notes, any other Transaction Document or any transaction contemplated
hereby or thereby (including, without limitation, in connection with any claim brought by
any Person other than an Indemnified Party arising from any activity by the Collection
Agent in servicing, administering or collecting any Pool Receivable), that, in each case,
results from anything other than such Indemnified Party’s or any other Indemnified
party’s gross negligence, bad faith or willful misconduct. In any suit, proceeding or
action brought by the Lender for any sum owing in connection with any Pool Receivable
or the related Servicer Advance, or to enforce any provisions thereof, the Borrower will
save, indemnify and hold the Lender harmless from and against all expense, loss or
damage suffered by reason of any defense, set-off, counterclaim, recoupment or reduction
or liability whatsoever of the account debtor or obligor thereunder, arising out of a breach
by the Borrower of any obligation thereunder or arising out of any other agreement.
Indebtedness or liability at any time owing to or in favor of such account debtor or
obligor or its successors from the Borrower. The Borrower also agrees to reimburse the
Lender as and when billed by the Lender for all the Lender’s costs and expenses incurred
in connection with the enforcement or the preservation of the Lender’s rights under this
Agreement, the Notes, any other Transaction Document or any transaction contemplated
hereby or thereby, including without limitation the fees and disbursements of its counsel
(including all reasonable fees and disbursements incurred in any action or proceeding
between the Borrower and the Lender or between the Lender and any third party relating
hereto). The Borrower hereby acknowledges that, notwithstanding the fact that the Notes
are secured by the Collateral, the obligation of the Borrower under each Note is a
recourse obligation of the Borrower.

Section 13.2 Expenses. The Borrower agrees to pay as and when billed by the
Verification Agent all of the fees, out-of-pocket costs and expenses and other amounts
payable to the Verification Agent.
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Section 13.3 Set-off. In addition to any rights and remedies of the Lender
provided by this Agreement and by law, the Lender shall have the right, without prior
notice to the Borrower, any such notice being expressly waived by the Borrower to the
extent permitted by applicable law, upon any amount becoming due and payable by the
Borrower hereunder (whether at the stated maturity, by acceleration or otherwise) to set-
off and appropriate and apply against such amount any and all property and deposits
(general or special, time or demand, provisional or final), in any currency, and any other
credits, Indebtedness or claims, in any currency, in each case whether direct or indirect,
absolute or contingent, matured or unmatured, at any time held or owing by the Lender
thereof to or for the credit or the account of the Borrower. The Lender may set-off cash,
the proceeds of the liquidation of any Collateral and all other sums or obligations owed
by the Lender to the Borrower against all of the Borrower’s obligations to the Lender,
whether under this Agreement or under any other agreement between the parties or
between the Borrower and any affiliate of the Lender, or otherwise, whether or not such
obligations are then due, without prejudice to the Lender’s right to recover any
deficiency. The Lender agrees promptly to notify the Borrower after any such set-off and
application made by the Lender; provided that the failure to give such notice shall not
affect the validity of such set-off and application.

Section 13.4 Waiver of Notices, etc. The Borrower hereby expressly waives
promptness, diligence, notice of acceptance and any other notice with respect to any of its
Obligations hereunder or under the Notes, and any requirement that the Lender protect,
secure, perfect or insure any security interest or lien or any property subject thereto or
exhaust any right or take any action against the Borrower or any other person or entity or
any collateral, and all other notices, demands and protests, and all other formalities of
every kind in connection with the enforcement of the Obligations hereunder or under the
Notes.

Section 13.5 Waiver; Cumulative Rights. No failure on the part of the Lender
to exercise and no delay in exercising, and no course of dealing with respect to, any right,
power or privilege under this Agreement or the Notes shall operate as a waiver thereof,
nor shall any single or partial exercise of any right, power or privilege under this
Agreement or the Notes preclude any other or further exercise thereof or the exercise of
any other right, power, or privilege. The remedies provided herein are cumulative and
not exclusive of any remedies provided by law.

Section 13.6 Binding Effect. This Agreement shall be binding upon and shall
be enforceable by the parties hereto and their respective successors and permitted assigns.

Section 13.7 GOVERNING LAW, ETC.; WAIVER OF TRIAL BY JURY.

(@) THIS AGREEMENT AND THE NOTE SHALL BE GOVERNED BY
AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF
NEW YORK. EACH PARTY HERETO HEREBY SUBMITS TO THE
NONEXCLUSIVE PERSONAL JURISDICTION OF THE UNITED STATES
DISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW YORK AND OF
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ANY NEW YORK STATE COURT SITTING IN NEW YORK CITY FOR THE
PURPOSES OF ALL LEGAL PROCEEDINGS ARISING OUT OF OR RELATING TO
THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY AND
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW,
ANY OBJECTION WHICH IT MAY NOW OR HEREAFTER HAVE TO THE
LAYING OF THE VENUE OF ANY SUCH PROCEEDING BROUGHT IN SUCH A
COURT AND ANY CLAIM THAT ANY SUCH PROCEEDING BROUGHT IN SUCH
A COURT HAS BEEN BROUGHT IN AN INCONVENIENT FORUM.

(b) EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO
THE FULLEST EXTENT PERMITTED BY LAW, ANY AND ALL RIGHT TO TRIAL
BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO
THIS AGREEMENT, THE NOTES OR THE TRANSACTIONS CONTEMPLATED
HEREBY.

Section 13.8 Notice. Any notice hereunder shall be in writing and shall be
personally delivered, transmitted by overnight delivery, by facsimile, telegram, electronic
mail or cable to the parties as follows:

To Lender: Lehman Brothers Holdings Inc.
1271 Avenue of the Americas
New York, NY 10020
Attn: Michelle Rosolinsky
Fax: 646-758-5015

With a copy to: Lehman Brothers Holdings Inc.
1271 Avenue of the Americas
New York, NY 10020
Attn: Yvonne Lin-Lu

Fax: 212-299-0202

To Borrower: Aurora Advance Receivables | LLC

10350 Park Meadows Drive

Littleton, CO 80124
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With a copy to:

To the Collection Agent:

With a copy to:

To Seller:

With a copy to:
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Attn: Robert Leist, AARILLC Financing

Fax: 720-945-5720

Aurora Advance Receivables | LLC

10350 Park Meadows Drive

Littleton, CO 80124

Attn: Todd Whittemore, AARILLC Financing

Fax: 720-945-3123

Aurora Loan Services LLC

2617 College Park

Scottsbluff, NE 69361

Attn: Leo C. Trautman, Jr., AARILLC Financing
Fax: 308-220-2982

Aurora Loan Services LLC

10350 Park Meadows Drive

Littleton, CO 80124

Attn: James L. Greene, AARILLC Financing
Fax: 303-728-7666

Aurora Loan Services LLC

10350 Park Meadows Drive

Littleton, CO 80124

Attn: Leo C. Trautman, Jr., AARILLC Financing
Fax: 308-220-2982

Aurora Loan Services LLC

10350 Park Meadows Drive
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Littleton, CO 80124
Attn: James L. Greene, AARILLC Financing

Fax: 303-728-7666

All notices and other communications shall be deemed to have been duly given on the
date of receipt if delivered personally or by first class mail; the date two (2) Business
Days after posting if transmitted by overnight delivery; or in the case of a facsimile,
telegram or cable, at the time receipt is confirmed. Any party hereto may change its
address for purposes hereof by written notice to the other.

Section 13.9 Amendments, Waivers, etc. No amendment, modification, waiver
or discharge or termination of, or consent to any departure by the Borrower from, any
provision of this Agreement or any other Transaction Document, shall be effective unless
in a writing signed by the Lender, and then the same shall be effective only in the specific
instance and for the specific purpose for which given. No amendment or modification of
any provision of this Agreement or any other Transaction Document shall be effective
unless in a writing signed by the Lender and the Borrower (and, to the extent adversely
affected thereby, the Collection Agent), and then the same shall be effective only in the
specific instance and for the specific purpose for which given.

Section 13.10 Assignments, Participations.

@) The Lender may assign to one or more other Eligible Assignees (each, an
“Assignee”) all or a portion of its rights and obligations under this Agreement (including,
without limitation, all or a portion of its Commitments, the outstanding Loans made by it
and the Note or Notes held by it; provided, however, that (i) any such assignment (other
than an assignment to a Lender, an Affiliate of a Lender or an Approved Fund of a
Lender) shall not be made without the prior written consent of the Lender, and the
Borrower (to be evidenced by its counter execution of the relevant Assignment and
Acceptance), which consent shall not be unreasonably withheld (provided that the
Borrower’s consent shall not be required in the event an Event of Default, Incipient Event
of Default, Event of Termination or Incipient Event of Termination shall have occurred
and be continuing), (ii) except in the case of an assignment to a Lender, an Affiliate of a
Lender or an Approved Fund of a Lender, no such assignment shall be in an aggregate
principal amount (determined as of the date of the Assignment and Acceptance with
respect to such assignment) less than $1,000,000 (or, if less, the full amount of the
assigning Lender’s outstanding Loans) provided, that, a series of assignments by the
Lender, its Affiliates and its Approved Funds on or about the same day to several
Assignees that are Affiliates of each other or are related as Approved Funds shall be
deemed to be one assignment, and (iii) the parties to each such assignment will execute
and deliver to the Lender, for its acceptance and recording in the Register, an Assignment
and Acceptance, together with any Note or Notes subject to such assignment. Upon such
execution, delivery, acceptance and recording of the Assignment and Acceptance, from
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and after the effective date specified therein, which effective date shall be at least five
Business Days after the execution thereof (unless the Lender shall otherwise agree), (A)
the Assignee thereunder shall be a party hereto and, to the extent that rights and
obligations hereunder have been assigned to it pursuant to such Assignment and
Acceptance, shall have the rights and obligations of the assigning Lender hereunder with
respect thereto and (B) the assigning Lender shall, to the extent that rights and obligations
hereunder have been assigned by it pursuant to such Assignment and Acceptance,
relinquish its rights (other than rights under the provisions of this Agreement and the
other Transaction Documents relating to indemnification or payment of fees, costs and
expenses, to the extent such rights relate to the time prior to the effective date of such
Assignment and Acceptance) and be released from its obligations under this Agreement
(and, in the case of an Assignment and Acceptance covering all or the remaining portion
of such assigning Lender’s rights and obligations under this Agreement, the Lender shall
cease to be a party hereto). The terms and provisions of each Assignment and
Acceptance shall, upon the effectiveness thereof, be incorporated into and made a part of
this Agreement, and the covenants, agreements and obligations of the Lender set forth
therein shall be deemed made to and for the benefit of the Lender and the other parties
hereto as if set forth at length herein.

(b) The Lender will maintain at its address for notices referred to herein a
copy of each Assignment and Acceptance delivered to and accepted by it and a register
for the recordation of the name and address of the Lender and the Commitment of, and
principal amount of the Loans owing to, the Lender from time to time (the “Register”).
The entries in the Register shall be conclusive and binding for all purposes, absent
manifest error, and the Borrower and the Lender may treat each Person whose name is
recorded in the Register as a Lender hereunder for all purposes of this Agreement. The
Register shall be available for inspection by the Borrower and the Lender at any
reasonable time and from time to time upon reasonable prior notice.

(©) Upon its receipt of a duly completed Assignment and Acceptance
executed by an assigning Lender and an Assignee and, if required, counter executed by
the Borrower, together with the Note or Notes subject to such assignment and the
processing fee referred to in subsection (a) above, the Lender will (i) accept such
Assignment and Acceptance, (ii) on the effective date thereof, record the information
contained therein in the Register and (iii) give notice thereof to the Borrower and the
Lender. Within five (5) Business Days after its receipt of such notice, the Borrower, at
its own expense, will execute and deliver to the Lender, in exchange for the surrendered
Note or Notes, a new Note or Notes to the order of the Assignee (and, if the assigning
Lender has retained any portion of its rights and obligations hereunder, to the order of the
assigning Lender), prepared in accordance with the applicable provisions of Section 2.4
as necessary) to reflect, after giving effect to the assignment, the Commitments of the
Assignee and (to the extent of any retained interests) the assigning Lender, dated the date
of the replaced Note or Notes and otherwise in substantially the form of Exhibit A. The
Lender will return canceled Notes to the Borrower.
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(d) The Lender may, without the consent of the Borrower, sell to one or more
other Persons (each, a “Participant™) participations in any portion comprising less than all
of its rights and obligations under this Agreement (including, without limitation, a portion
of its Commitments, the outstanding Loans made by it and the Note or Notes held by it;
provided, however, that (i) the Lender’s obligations under this Agreement shall remain
unchanged and the Lender shall remain solely responsible for the performance of such
obligations, (ii) no Lender shall sell any participation that, when taken together with all
other participations, if any, sold by the Lender, covers all of the Lender’s rights and
obligations under this Agreement, (iii) the Borrower and the Lender shall continue to deal
solely and directly with the Lender in connection with the Lender’s rights and obligations
under this Agreement, and no Lender shall permit any Participant to have any voting
rights or any right to control the vote of the Lender with respect to any amendment,
modification, waiver, consent or other action hereunder any other Transaction Document
(except as to actions that would (x) reduce or forgive the principal amount of any Loan,
reduce the rate of or forgive any interest thereon, or reduce or forgive any fees or other
Obligations, (y) extend the Termination Date, or any other date fixed for the payment of
any principal of or interest on any Loan, any fees or any other Obligations, or (z) increase
or extend any Commitment of the Lender), and (iv) no Participant shall have any rights
under this Agreement or any of the other Transaction Documents, each Participant’s
rights against the granting Lender in respect of any participation to be those set forth in
the participation agreement, and all amounts payable by the Borrower hereunder shall be
determined as if the Lender had not granted such participation.

(e) Nothing in this Agreement shall be construed to prohibit the Lender from
pledging or assigning all or any portion of its rights and interest hereunder or under any
Note to (i) any Federal Reserve Bank as security for borrowings there from; or (ii) in the
case of any portion of the Loans that is held by a Fund, to the trustee under the indenture
to which such Fund is a party in support of its obligations to the trustee for the benefit of
the applicable trust beneficiaries; provided, however, (x) that no such pledge or
assignment shall release a Lender from any of its obligations hereunder and (y) in the
case of the preceding clause (ii), such trustee shall have no voting rights with respect to
its interest in the Loans.

U] The Lender or Participant may, in connection with any assignment,
participation or pledge or proposed assignment, participation or pledge pursuant to this
Section 12.10 disclose to the Assignee, Participant or pledgee or proposed Assignee,
Participant or pledgee any in formation relating to the Borrower and its Affiliates
furnished to it by or on behalf of any other party hereto, provided that such Assignee,
Participant or pledgee or proposed Assignee, Participant or pledgee agrees in writing to
keep such information confidential to the same extent required of the Lender under this
Agreement.

Section 13.11 Successors and Assigns. This Agreement shall be binding upon,
inure to the benefit of and be enforceable by the respective successors and assigns of the
parties hereto, and all references herein to any party shall be deemed to include its
successors and assigns; provided, however, that (i) the Borrower shall not sell, assign or
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transfer any of its rights, interests, duties or obligations under this Agreement without the
prior written consent of the Lender and (ii) any Assignees and Participants shall have
such rights and obligations with respect to this Agreement and the other Transaction
Documents as are provided for under and pursuant to the provisions of Section 12.10.

Section 13.12 Survival. All representations, warranties and agreements made by
or on behalf of the Collection Agent or the Borrower in this Agreement and in the other
Transaction Documents shall survive the execution and delivery hereof or thereof, the
making and repayment of the Loans. In addition, notwithstanding anything herein or
under applicable law to the contrary, the provisions of this Agreement and the other
Transaction Documents relating to indemnification or payment of fees, costs and
expenses, shall survive the payment in full of all Loans, the termination of the
Commitments, and any termination of this Agreement or any of the other Transaction
Documents.

Section 13.13 Severability. To the extent any provision of this Agreement is
prohibited by or invalid under the applicable law of any jurisdiction, such provision shall
be ineffective only the extent of such prohibition or invalidity and only in such
jurisdiction, without prohibiting or invalidating such provision in any other jurisdiction or
the remaining provisions of this Agreement in any jurisdiction.

Section 13.14 Construction. The headings of the various articles, sections and
subsections of this Agreement have been inserted for convenience only and shall not in
any way affect the meaning or construction of any of the provisions hereof. Except as
otherwise expressly provided herein and in the other Transaction Documents, in the event
of any inconsistency or conflict between any provision of this Agreement and any
provision of any of the other Transaction Documents, the provision of this Agreement
shall control.

Section 13.15 Confidentiality.

@) The Lender hereby agrees to keep confidential, pursuant to its customary
procedures for handling confidential information of a similar nature and in accordance
with safe and sound banking practices, all nonpublic information provided to it by or on
behalf of the Collection Agent, the Seller, the Borrower or any of its Affiliates in
connection with this Agreement or any other Transaction Document; provided, however,
that the Lender may disclose such information (i) to its directors, employees and agents
and to its auditors, counsel and other professional advisors, (ii) at the demand or request
of any bank regulatory authority, court or other Governmental Authority having or
asserting jurisdiction over the Lender, as may be required pursuant to subpoena or other
legal process, or otherwise in order to comply with any applicable law, (iii) in connection
with any proceeding to enforce its rights hereunder, under any other Transaction
Document or in any other litigation or proceeding in connection with the Transaction
Documents to the extent such disclosure is not in violation of applicable laws, (iv) to the
extent the same has become publicly available other than as a result of a breach of this
Agreement and (v) pursuant to and in accordance with the provisions of Section 12.10(f).
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(b) Notwithstanding anything to the contrary in Section 12.15(a) or otherwise
in the Transaction Documents, the information subject to any confidentiality requirement
shall not include, and the Lender may disclose without limitation of any kind, any
information with respect to the “tax treatment” and “tax structure” (in each case, within
the meaning of Treasury Regulation Section 1.6011-4) of the transactions contemplated
hereby and all materials of any kind (including opinions or other tax analyses) that are
provided to the Lender relating to such tax treatment and tax structure; provided that with
respect to any document or similar item that in either case contains information
concerning the tax treatment or tax structure of the transactions as well as other
information, this sentence shall only apply to such portions of the document or similar
items that relate to the tax treatment or tax structure of the Loans and transactions
contemplated hereby.

Section 13.16 Counterparts; Effectiveness. This Agreement may be executed in
any number of counterparts and by different parties hereto on separate counterparts, each
of which when so executed and delivered shall be an original, but all of which shall
together constitute one and the same instrument. This Agreement shall become effective
upon the execution of a counterpart hereof by each of the parties hereto and receipt by the
Lender and the Borrower of written or telephonic notification of such execution and
authorization of delivery thereof.

Section 13.17 Entire Agreement. THIS AGREEMENT AND THE OTHER
DOCUMENTS AND INSTRUMENTS EXECUTED AND DELIVERED IN
CONNECTION HEREWITH (A) EMBODY THE ENTIRE AGREEMENT AND
UNDERSTANDING BETWEEN THE PARTIES HERETO AND THERETO
RELATING TO THE SUBJECT MATTER HEREOF AND THEREOF, (B)
SUPERSEDE ANY AND ALL PRIOR AGREEMENTS AND UNDERSTANDINGS
OF SUCH PERSONS, ORAL OR WRITTEN, RELATING TO THE SUBJECT
MATTER HEREOF AND THEREOF, AND (C) MAY NOT BE AMENDED,
SUPPLEMENTED, CONTRADICTED OR OTHERWISE MODIFIED BY EVIDENCE
OF PRIOR, CONTEMPORANEOUS OR SUBSEQUENT ORAL AGREEMENTS OF
THE PARTIES.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties hereto have caused this RECEIVABLES
LOAN AGREEMENT to be executed by their duly authorized representatives on the date

first written above.

Lehman Brothers Holdings Inc.,
as Lender

By:
Name:
Title:

Aurora Advance Receivables | LLC,
as Borrower

By:
Name:
Title:

Aurora Loan Services LLC,
as Collection Agent

By:
Name:
Title:

RECEIVABLES LOAN AGREEMENT - Signature Page
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IN WITNESS WHEREOF, the parties hereto have caused this RECEIVABLES
LOAN AGREEMENT to be executed by their duly authorized representatives on the date

first written above.

Lehman Brothers Holdings Inc.,
as Lender

By:
Name:
Title:

Aurora Advance Receivables | LLC,
as Borrower

By:
Name:
Title:

Aurora Loan Services LLC,
as Collection Agent

By:
Name:
Title:

RECEIVABLES LOAN AGREEMENT - Signature Page
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IN WITNESS WHEREOF, the parties hereto have caused this RECEIVABLES
LOAN AGREEMENT to be executed by their duly authorized representatives on the date

first written above.

Lehman Brothers Holdings Inc.,
as Lender

By:
Name:
Title:

Aurora Advance Receivables | LLC,
as Borrower

By:
Name:
Title:

Aurora Loan Services LLC,
as Collection Agent

By:
Name:
Title:

RECEIVABLES LOAN AGREEMENT - Signature Page
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SCHEDULE I
AUTHORIZED PERSONS

Name: Title
Robert Leist Manager
E. Todd Whittemore Manager
Karen Tankersley Secretary
Aida Sarmast Assistant Secretary and Vice President
Lee Trautman President
Keith McDonald Senior Vice President
R. Peter Karr Vice President
Dianna Cohoon Vice President
James L. Greene Vice President
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EXHIBIT A
FORM OF ASSIGNMENT AND ACCEPTANCE

THIS ASSIGNMENT AND ACCEPTANCE (this *“Assignment and

Acceptance”) is made this __ day of , by and between (the
“Assignor”) and (the “Assignee”). Reference is made to the Receivables
Loan Agreement, dated as of [ ], 2009 (as amended, modified or supplemented from

time to time, the “Receivables Loan Agreement”), among Aurora Advance Receivables |
LLC, a Delaware limited liability company, as borrower (the “Borrower”), Aurora Loan
Services LLC, a Delaware limited liability company, as collection agent (the “Collection
Agent”), and Lehman Brothers Holdings Inc., as lender (the “Lender”). Unless otherwise
defined herein, capitalized terms used herein without definition shall have the meanings
given to them in the Receivables Loan Agreement.

The Assignor and the Assignee hereby agree as follows:

1. Assignment and Assumption. Subject to the terms and conditions hereof,
the Assignor hereby sells and assigns to the Assignee, and the Assignee hereby purchases
and assumes from the Assignor, without recourse to the Assignor and, except as
expressly provided herein, without representation or warranty by the Assignor, the
interest or interests as of the Effective Date (as hereinafter defined) in and to all of the
Assignor’s rights and obligations under the Receivables Loan Agreement and the other
Transaction Documents (in its capacity as a Lender thereunder) with respect to the
Commitments and Loans represented by the percentage interest or interests specified
under the heading “Assigned Share” in Item 4 of Annex | (each such assigned interest, an
“Assigned Share”), including, without limitation, the relevant Assigned Share of all rights
and obligations of the Assignor with respect to its Commitment (unless terminated), Note
and Loans.

2. The Assignor. The Assignor (i) represents and warrants that it is the legal
and beneficial owner of each interest being assigned by it hereunder, that each such
interest is free and clear of any adverse claim, and that as of the date hereof the amount of
its Commitments and outstanding Loans with regard to which an interest is being
assigned hereunder is as set forth in Item 4 of Annex I, (ii) except as set forth in clause (i)
above, makes no representation or warranty and assumes no responsibility with respect to
any statements, warranties or representations made in or in connection with the
Receivables Loan Agreement, any other Transaction Document or any other instrument
or document furnished pursuant thereto or the execution, legality, validity, enforceability,
genuineness, sufficiency or value of the Receivables Loan Agreement, any other
Transaction Document or any other instrument or document furnished pursuant thereto,
and (iii) makes no representation or warranty and assumes no responsibility with respect
to the financial condition of the Borrower or any of its Affiliates or the performance or
observance by the Borrower or any of its Affiliates of any of their respective obligations
under the Receivables Loan Agreement, any other Transaction Document or any other
instrument or document furnished pursuant thereto.
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3. The Assignee. The Assignee (i) represents and warrants that it is legally
authorized to enter into this Assignment and Acceptance, (ii) confirms that it has received
a copy of the Receivables Loan Agreement, together with copies of the financial
statements most recently required to have been delivered under Section 6.1 of the
Receivables Loan Agreement and such other documents and information as it has deemed
appropriate to make its own credit analysis and decision to enter into this Assignment and
Acceptance, (iii) agrees that it will, independently and without reliance upon the
Assignor, and based on such documents and information as it shall deem appropriate at
the time, continue to make its own credit decisions in taking or not taking action under
the Receivables Loan Agreement, (iv) confirms that it is an Eligible Assignee, and (V)
agrees that it will perform in accordance with their respective terms all of the obligations
that by the terms of the Receivables Loan Agreement are required to be performed by it
as a Lender.

4. Effective Date. Following the execution of this Assignment and
Acceptance by the Assignor and the Assignee, an executed original hereof, together with
all attachments hereto, shall be delivered to the Borrower. The effective date of this
Assignment and Acceptance (the “Effective Date”) shall be the later of (i) the date of
acceptance hereof by the Assignor and the Borrower as evidenced solely by their
signature hereto or (ii) the date, if any, designated as the Effective Date in Item 5 of
Annex | (which date shall be not less than five (5) Business Days after the date of
execution hereof by the Assignor and the Assignee). As of the Effective Date, (y) the
Assignee shall be a party to the Receivables Loan Agreement and, to the extent provided
in this Assignment and Acceptance, shall have the rights and obligations of a Lender
thereunder and under the other Transaction Documents, and (z) the Assignor shall, to the
extent provided in this Assignment and Acceptance, relinquish its rights (other than rights
under the provisions of the Receivables Loan Agreement and the other Transaction
Documents relating to indemnification or payment of fees, costs and expenses, to the
extent such rights relate to the time prior to the Effective Date) and be released from its
obligations under the Receivables Loan Agreement and the other Transaction
Documents.

5. Payments; Settlement. On or prior to the Effective Date, in consideration
of the sale and assignment provided for herein and as a condition to the effectiveness of
this Assignment and Acceptance, the Assignee will pay to the Assignor an amount (to be
confirmed between the Assignor and the Assignee) that represents the Assigned Share of
the principal amount of the Loans made by the Assignor and outstanding on the Effective
Date (together, if and to the extent the Assignor and the Assignee so elect, with the
Assigned Share of any related accrued but unpaid interest, fees and other amounts).
From and after the Effective Date, Borrower will make all payments required to be made
by it under the Receivables Loan Agreement in respect of each interest assigned
hereunder (including, without limitation, all payments of principal, interest and fees in
respect of the Assigned Share of the Assignor’s Commitments and Loans assigned
hereunder) directly to the Assignee. The Assignor and the Assignee shall be responsible
for making between themselves all appropriate adjustments in payments due under the
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Receivables Loan Agreement in respect of the period prior to the Effective Date. All
payments required to be made hereunder or in connection herewith shall be made in
Dollars by wire transfer of immediately available funds to the appropriate party at its
address for payments designated in Annex 1.

6. Governing Law. This Assignment and Acceptance shall be governed by,
and construed in accordance with, the laws of the State of New York.

7. Entire Agreement. This Assignment and Acceptance, together with the
Receivables Loan Agreement and the other Transaction Documents, embody the entire
agreement and understanding between the parties hereto and supersede all prior
agreements and understandings of the parties, verbal or written, relating to the subject
matter hereof.

8. Successors _and Assigns.  This Assignment and Acceptance shall be
binding upon, inure to the benefit of and be enforceable by the parties hereto and their
respective successors and assigns.

0. Counterparts. This Assignment and Acceptance may be executed in any
number of counterparts and by different parties hereto on separate counterparts, each of
which, when so executed and delivered shall be an original, but all of which shall
together constitute one and the same instrument.

[signatures on following page]
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IN WITNESS WHEREOF, the parties have caused this Assignment and

Acceptance to be executed by their duly authorized officers as of the date first above
written.

ASSIGNOR:
By:

Name:
Title:

ASSIGNEE:

By:
Name:
Title:

Consented and agreed to this day of
,200__:

AURORA ADVANCE RECEIVABLES I LLC

By:
Name:
Title:

Signature Page to the Assignment and Acceptance
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ANNEX |

1. Borrower: Aurora Advance Receivables | LLC
2. Name and Date of Receivables Loan Agreement:
Receivables Loan Agreement, dated as of [ ], 2009, among Aurora Advance

Receivables | LLC, as borrower, Aurora Loan Services LLC, as collection agent,
and Lehman Brothers Holdings, Inc., as lender.

3. Date of Assignment and Acceptance: , 200
4, Amounts:
Amount of Aggregate
Aggregate Assigned Assigned for Assignor
for Assignor Share Share (after assignment)
(@) Loan Commitment  $500,000,000 % $ $
(b) Loans $ $ ] $
5. Effective Date: , 200
6. Addresses for Payments:
Assignor:
Attention:
Telephone:
Telecopy:
Reference:
Assignee:
Attention:
Telephone:
Telecopy:
Reference:

US_ACTIVE:\43107646\09\43107646_9.DOC)\. Annex |-1



7. Addresses for Notices:

Assignor:

Attention:

Telephone:

Telecopy:

Assignee:

Attention:

Telephone:

Telecopy:

8. Lending Office of Assignee:

Attention:
Telephone:
Telecopy:
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EXHIBIT B
FORM OF BORROWING BASE CERTIFICATE
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FORM OF BORROWING BASE CERTIFICATE

as per Exhibit B to the Receivables Loan Agreement
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. AURORA ADVANCE RECEIVABLES | LLC Receivables Information (per collateral information summary,

Beginning Balance
(+) New Receivables
(-) Collections

(-) Recon Items
Current Balance

II. Borrowing Base Value (per collateral information summary)

(+) Collection Account Balance (including
deposits in transit)

(-) Antcipated Release Funds
Total Available Borrowing Capacity

lll. Aggregate Loans
Previous Balance
(-) Repayments applied
Outstanding Balance
(+) Current Notice of Borrowing request
or Special Advance request
Anticpated Total Outstanding Balance

FORM OF BORROWING BASE CERTIFICATE

As of

, 20YY

IV. Lower of Maximum Facility Amount or Total Available Borrowing Capacity

Advances Servicing Advances Total Servicer Advances
$ - $ - $
$ - $ - $
$ - $ - $
$ - $ - $
$ - $ - $
$ - $ - $
$ - $ - $
$ - $ - $
$ - $ - $
$ - $ - $
$ - $ - $
$ - $ - $
$ - $ - $
$ - $ - $

$
$

V. Remaining Facilty Amount after anticipated Borrowing &/or Release

The undersigned authorized person hereby represents and warrants that this report is a true and accurate accounting of

the True Up Period Date

By:

Name:

Title:
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EXHIBIT C
RESERVED
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EXHIBIT D
FORM OF NOTICE OF BORROWING

Aurora Advance Receivables | LLC
10350 Park Meadows Drive
Littleton, CO 80124
Attn: Robert Leist, AARILLC Financing
Fax: 720-945-5720

NOTICE OF BORROWING
[Date]

Lehman Brothers Holdings Inc.
1271 Avenue of the Americas
New York, NY 10020

Attn: Michelle Rosolinsky
Fax: 646-758-5015

Notice of Borrowing No.:
Ladies/Gentlemen:

Reference is hereby made to the Receivables Loan Agreement, dated as of [
], 2009 (as amended, supplemented or otherwise modified, the “Loan Agreement”)
between Aurora Advance Receivables | LLC (“Borrower”) and Lehman Brothers
Holdings Inc. (“Lender”). Capitalized terms used but not defined herein shall have the
meanings ascribed to them in the Loan Agreement.

In accordance with Section 2.3(a) of the Loan Agreement, the undersigned
Borrower hereby requests that you, the Lender, make Loans to us in an aggregate
principal amount of $ (the “Proposed Borrowing”) on [day of week), [month]
[day], 200__ (the “Borrowing Date™).

The Borrower hereby certifies that the following statements are true on and as of
the date hereof and will be true on and as of the Borrowing Date:

@) Each of the representations and warranties of Borrower contained in Article IV of
the Loan Agreement and in the other Transaction Documents is and will be true and
correct in all material respects on and as of each such date, with the same effect as if
made on and as of each such date, both immediately before and after giving effect to the
Proposed Borrowing and to the application of the proceeds therefrom (except to the
extent any such representation or warranty is expressly stated to have been made as of a
specific date, in which case such representation or warranty shall be true and correct in all
material respects as of such date);
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(b) No Event of Default, Incipient Event of Default, Event of Termination, Incipient
Event of Termination or Collection Agent Default has occurred and is continuing or
would result from the Proposed Borrowing or from the application of the proceeds
therefrom; and

(©) After giving effect to the Proposed Borrowing, the aggregate principal amount of
Loans outstanding will not exceed the lesser of (i) the Maximum Facility Amount and (ii)
the Borrowing Base as of such Borrowing Date.

[Signature Page Follows]

AURORA ADVANCE RECEIVABLES |
LLC

By:

Name:

Title:
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EXHIBIT E
FORM OF NOTE

$ , 20
New York, New York

FOR VALUE RECEIVED, AURORA ADVANCE RECEIVABLES | LLC, a
limited liability company (the “Borrower”), hereby promises to pay to the order of
LEHMAN BROTHERS HOLDINGS INC. (the “Lender”), at the offices of the Lender
located at 1271 Avenue of the Americas, New York, NY 10020 (or at such other place or
places as the Lender may designate), at the times and in the manner provided in the
Receivables Loan Agreement, dated as of , 20__ (as amended,
modified or supplemented from time to time, the “Receivables Loan Agreement”),
among the Borrower, Aurora Loan Services LLC and the Lender, the principal sum of

$ ), or such lesser amount as may constitute the unpaid principal
amount of the Loans made by the Lender to the Borrower, under the terms and conditions
of this promissory note (this “Note”) and the Receivables Loan Agreement. The defined
terms in the Receivables Loan Agreement are used herein with the same meaning. The
Borrower also promises to pay interest on the aggregate unpaid principal amount of this
Note at the rates applicable thereto from time to time as provided in the Receivables Loan
Agreement.

All of the terms, conditions and covenants of the Receivables Loan Agreement
are expressly made a part of this Note by reference in the same manner and with the same
effect as if set forth herein at length, and any holder of this Note is entitled to the benefits
of and remedies provided in the Receivables Loan Agreement and the other Transaction
Documents. Reference is made to the Receivables Loan Agreement for provisions
relating to the interest rate, maturity, payment, prepayment and acceleration of this Note.

In the event of an acceleration of the maturity of this Note, this Note shall become
immediately due and payable, without presentation, demand, protest or notice of any
kind, all of which are hereby waived by the Borrower.

In the event this Note is not paid when due at any stated or accelerated maturity,
the Borrower agrees to pay, in addition to the principal and interest, all costs of
collection, including reasonable attorneys’ fees.

This Note shall be governed by and construed in accordance with the laws of the
State of New York. The Borrower hereby submits to the nonexclusive jurisdiction and
venue of the federal and state courts located in New York, New York, although the
Lender shall not be limited to bringing an action in such courts.

(signature on following page)
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IN WITNESS WHEREOF, the Borrower has caused this Note to be executed by
its duly authorized officer as of the day and year first above written.

AURORA ADVANCE RECEIVABLES |
LLC

By:

Name:

Title:
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EXHIBIT F
FORM OF COLLATERAL INFORMATION REPORT
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item

Termination Event
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WGM DRAFT 8/03/09

INDEMNITY AND PLEDGE

THIS INDEMNITY AND PLEDGE, dated as of August [ ], 2009 (as amended,
modified or supplemented from time to time in accordance with its terms, this “Indemnity”), is
issued by Aurora Loan Services LLC, a Delaware limited liability company (the “Indemnifying
Party”, the “Pledgor” or “Aurora”, as applicable) for the benefit of Aurora Advance Receivables
I LLC (the “Indemnified Party”) and by the Indemnified Party for the benefit of Lehman
Brothers Holdings Inc. (the “Lender”).

PRELIMINARY STATEMENTS:

Q) Aurora and the Indemnified Party, as borrower (the “Borrower”) entered
into a Receivables Purchase and Contribution Agreement, dated as of August [ ], 2009 (the
“Receivables Purchase and Contribution Agreement”), pursuant to which Aurora will sell and/or
contribute certain of its rights to reimbursement for Advances and Servicing Advances in respect
of, and as such terms are defined in, the Servicing Agreements identified on Exhibit A of the
Receivables Purchase and Contribution Agreement and additional Servicing Agreements as
agreed from time to time (the “Receivables”) to the Borrower.

2 The Borrower and the Lender entered into a Receivables Loan Agreement,
dated August [ ], 2009 (the “Receivables Loan Agreement”) pursuant to which the Lender will
make Loans (the “Loans”) to the Borrower, which loans will be secured by the Receivables (the
transactions contemplated by the Receivables Purchase and Contribution Agreement and the
Receivables Loan Agreement are referred to herein as the “Transactions”).

3 Aurora covenanted in Section 9.06 of the Receivables Purchase and
Contribution Agreement (the “Applicable Provision™) not to transfer its rights as Servicer under
the Servicing Agreement for any Securitization Trust or cause, permit or suffer its rights as
Servicer under any such Servicing Agreement to be terminated unless, upon the occurrence of
such transfer or termination, (i) the Borrower repays the Aggregate Loans in accordance with
Section 2.7 of the Receivables Loan Agreement or the successor servicer under such Servicing
Agreement shall cause all Receivables under such Servicing Agreement to be paid in full on or
before the applicable date of transfer, (ii) Aurora is reimbursed in full for Advances and
Servicing Advances under the Servicing Agreement prior to termination or transfer or (iii)
otherwise with the consent of the Lender.

NOW, THEREFORE, in order to induce the Borrower to purchase the
Receivables under the Receivables Purchase and Contribution Agreement and to induce the
Lender to enter into the Receivables Loan Agreement, the receipt and sufficiency of
consideration with respect thereto is hereby acknowledged, Aurora, as the Indemnifying Party
and as the Pledgor, hereby agrees as follows:

SECTION 1.  Definitions. Capitalized terms used in this Indemnity, unless
otherwise defined herein, shall have the meaning set forth in the Receivables
Purchase and Contribution Agreement and the Receivables Loan Agreement.
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SECTION 2.  Indemnity.

@) In the event that Aurora causes, permits or suffers its rights as Servicer under any
Servicing Agreement to be transferred or terminated (including as a result of resignation) in
contravention of the covenants set forth in Section 9.06 of the Receivables Purchase and
Contribution Agreement, the Indemnifying Party hereby irrevocably, absolutely and
unconditionally agrees to indemnify the Indemnified Party from and against any and all losses,
liabilities, obligations, damages, penalties, actions, judgments, suits, and related reasonable costs
and reasonable expenses of any nature whatsoever, including reasonable attorneys’ fees and
disbursements, incurred by the Indemnified Party (the “Indemnified Amounts™) resulting from
the Transactions and the Indemnifying Party shall pay on demand to the Indemnified Party any
and all amounts necessary to carry out such indemnity within [20 (twenty) business days]
following demand therefor.

(b) In the event that Aurora causes, permits or suffers its rights as Servicer under any
Servicing Agreement to be transferred or terminated (including as a result of resignation) in
contravention of the covenants set forth in Section 9.06 of the Receivables Purchase and
Contribution Agreement, the Borrower hereby irrevocably, absolutely and unconditionally
agrees to indemnify the Lender from and against any and all losses, liabilities, obligations,
damages, penalties, actions, judgments, suits, and related reasonable costs and reasonable
expenses of any nature whatsoever, including reasonable attorneys’ fees and disbursements,
incurred by the Lender (the “Lender Indemnified Amounts”) resulting from the Transactions and
the Borrower shall pay on demand to the Lender any and all amounts necessary to carry out such
indemnity within [20 (twenty) business days] following demand therefor.

(©) An “Event of Default” under this Indemnity shall have occurred and be
continuing in the event that the Indemnifying Party or the Borrower, as applicable, fails to timely
pay all Indemnified Amounts and Lender Indemnified Amounts, as applicable, in accordance
with the terms and provisions of this Indemnity.

SECTION 3. Pledge of Servicing Rights.

@ As Pledged Collateral security for the prompt payment in full when due of
the Indemnified Amounts and solely to secure such obligation, Pledgor hereby pledges,
assigns and hypothecates to the Indemnified Party, and hereby grants to the Indemnified
Party, a lien on and first priority security interest in, all of the Pledgor’s rights (but none
of the obligations) as Servicer under the Servicing Agreements, whether now owned by
the Pledgor or hereafter acquired and whether now existing or hereafter coming into
existence (all being collectively referred to herein as the “Pledged Collateral”), including,
but not limited to: (i) all accrued and unpaid servicing fees, late charges and ancillary
income (as such terms or terms of substantially similar import are defined in each
applicable Servicing Agreement); (ii) all other payments, moneys or amounts due and
payable to Pledgor or received for or in connection with servicing the Mortgage Loans,
including without limitation, any servicing fees; (iii) all payments, moneys or amounts
due and payable to Pledgor or received in connection with the sale, assignment, transfer
or other disposition of servicing rights under any Servicing Agreement on a voluntary or
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involuntary basis; and (iv) all rights, powers and privileges incident to any of the
foregoing.

(b) The Pledgor shall not (i) change the location of its chief executive
office/chief place of business from 10350 Park Meadows Drive, Littleton CO 80124, (ii)
change its name, identity or corporate structure (or the equivalent) or change the location
where it maintains its records with respect to the Pledged Collateral, or (iii) reincorporate
or reorganize under the laws of another jurisdiction unless it shall have given the
Indemnified Party at least 30 days prior written notice thereof and shall have delivered to
the Indemnified Party all Uniform Commercial Code financing statements and
amendments thereto as the Indemnified Party shall request and taken all other actions
deemed necessary by the Indemnified Party to continue its perfected status in the Pledged
Collateral with the same or better priority.

(c) The Pledgor hereby irrevocably constitutes and appoints the Indemnified
Party and any officer or agent thereof, with full power of substitution, as its true and
lawful attorney-in-fact with full irrevocable power and authority in the place and stead of
the Pledgor and in the name of the Pledgor or in its own name, from time to time in the
Indemnified Party’s discretion, for the purpose of carrying out the terms of this
Indemnity, including without limitation, protecting, preserving and realizing upon the
Pledged Collateral, to take any and all appropriate action and to execute any and all
documents and instruments which may be necessary or desirable to accomplish the
purposes of this Indemnity, including without limitation, to protect, preserve and realize
upon the Pledged Collateral, and, without limiting the generality of the foregoing, the
Pledgor hereby gives the Indemnified Party the power and right, on behalf of the Pledgor,
without assent by, but with notice to, the Pledgor, if an Event of Default shall have
occurred and be continuing, to do the following:

Q) in the name of the Pledgor or its own name, or otherwise, to take
possession of and endorse and collect any checks, drafts, notes, acceptances or other
instruments for the payment of moneys due under any mortgage insurance or with respect
to any other Pledged Collateral and to file any claim or to take any other action or
proceeding in any court of law or equity or otherwise deemed appropriate by the
Indemnified Party for the purpose of collecting any and all such moneys due under any
such mortgage insurance or with respect to any other Pledged Collateral whenever
payable;

(i)  to pay or discharge taxes and liens levied or placed on or threatened
against the Pledged Collateral; and

@iii)  (A) to direct any party liable for any payment under any Pledged
Collateral to make payment of any and all moneys due or to become due thereunder
directly to the Indemnified Party or as the Indemnified Party shall direct; (B) to ask or
demand for, collect, receive payment of and receipt for, any and all moneys, claims and
other amounts due or to become due at any time in respect of or arising out of any
Pledged Collateral; (C) to sign and endorse any invoices, assignments, verifications,
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notices and other documents in connection with any of the Pledged Collateral; (D) to
commence and prosecute any suits, actions or proceedings at law or in equity in any court
of competent jurisdiction to collect the Pledged Collateral or any part thereof and to
enforce any other right in respect of any Pledged Collateral; (E) to defend any suit, action
or proceeding brought against the Pledgor with respect to any Pledged Collateral; (F) to
settle, compromise or adjust any suit, action or proceeding described in clause (E) above
and, in connection therewith, to give such discharges or releases as the Indemnified Party
may deem appropriate; and (G) generally, to sell, transfer, pledge and make any
agreement with respect to or otherwise deal with any of the Pledged Collateral as fully
and completely as though the Indemnified Party were the absolute owner thereof for all
purposes, and to do, at the Indemnified Party’s option and the Pledgor’s expense, at any
time, or from time to time, all acts and things which the Indemnified Party deems
necessary to protect, preserve or realize upon the Pledged Collateral and the Indemnified
Party’s Liens thereon and to effect the intent of this Indemnity, all as fully and effectively
as the Pledgor might do.

The Pledgor hereby ratifies all that said attorneys shall lawfully do or cause to be
done by virtue hereof. This power of attorney is a power coupled with an interest and shall be
irrevocable.

(d) If the Pledgor fails to perform or comply with any of its material
agreements contained in the Transaction Documents or the Servicing Agreements and the
Indemnified Party may itself perform or comply, or otherwise cause such performance or
compliance, the reasonable out-of-pocket expenses of the Indemnified Party incurred in
connection with such performance or compliance, together with interest thereon at a rate
per annum equal to the Facility Rate during the Amortization Period (the “Default Rate™),
shall be payable by the Pledgor to the Indemnified Party on demand and shall constitute
Indemnified Amounts.

(e) If an Event of Default shall occur and be continuing, (a) all proceeds of
Pledged Collateral received by the Pledgor consisting of cash, checks and other near-cash
items shall be held by the Pledgor in trust for the Indemnified Party, segregated from
other funds of the Pledgor, and shall forthwith upon receipt by the Pledgor be turned over
to the Indemnified Party in the exact form received by the Pledgor (duly endorsed by the
Pledgor to the Indemnified Party, if required) and (b) any and all such proceeds received
by the Indemnified Party will be applied by the Indemnified Party against, the
Indemnified Amounts (whether matured or unmatured), such application to be in such
order as the Indemnified Party shall elect. Any balance of such proceeds remaining after
the Indemnified Amounts shall have been paid in full and this Indemnity shall have been
terminated shall be promptly paid over to the Pledgor or to whomsoever may be lawfully
entitled to receive the same.

()] If an Event of Default shall occur and be continuing, the Indemnified
Party may exercise, in addition to all other rights and remedies granted to it in this
Indemnity and in any other instrument or agreement securing, evidencing or relating to
the Indemnified Amounts, all rights and remedies of a secured party under the Uniform
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Commercial Code, at law and in equity. Without limiting the generality of the foregoing,
the Indemnified Party without demand of performance or other demand, presentment,
protest, advertisement or notice of any kind (except any notice required by law referred to
below) to or upon the Pledgor or any other Person (all and each of which demands,
defenses, presentments, protests, advertisements and notices are hereby waived), may in
such circumstances forthwith (i) terminate the Pledgor as servicer with respect to any or
all of the Securitization Trusts and sell, assign and/or transfer the servicing rights to
successor servicers in accordance with the Servicing Agreements and (ii) otherwise
collect, receive, appropriate, foreclose and realize upon the Pledged Collateral, or any
part thereof, and/or may forthwith sell, lease, assign, give option or options to purchase,
or otherwise dispose of and deliver the Pledged Collateral or any part thereof (or contract
to do any of the foregoing), in one or more parcels or as an entirety at public or private
sale or sales, at any exchange, broker’s board or office of the Indemnified Party or
elsewhere upon such terms and conditions and at prices that are consistent with the
prevailing market for similar Pledged Collateral as it may deem advisable and at such
prices as it may deem best, for cash or on credit or for future delivery without assumption
of any credit risk. The Indemnified Party shall have the right upon any such public sale
or sales, and, to the extent permitted by law, upon any such private sale or sales, to
purchase the whole or any part of the Pledged Collateral so sold, free of any right or
equity of redemption in the Pledgor, which right or equity is hereby waived or released.
The Pledgor further agrees, at the Indemnified Party’s request, to assemble the Pledged
Collateral and make it available to the Indemnified Party at places which the Indemnified
Party shall reasonably select, whether at the Pledgor’s premises or elsewhere. The
Indemnified Party shall apply the net proceeds of any such collection, recovery, receipt,
appropriation, realization or sale, after deducting all reasonable costs and expenses of
every kind incurred therein or incidental to the care or safekeeping of any of the Pledged
Collateral or in any way relating to the Pledged Collateral or the rights of the Indemnified
Party hereunder, including, without limitation, reasonable attorneys’ fees and
disbursements, to the payment in whole or in part of the Liabilities, in such order as the
Indemnified Party may elect, and only after such application and after the payment by the
Indemnified Party of any other amount required or permitted by any provision of law,
including, without limitation, Section 9-504(1)(c) of the Uniform Commercial Code,
need the Indemnified Party account for the surplus, if any, to the Pledgor. To the extent
permitted by applicable law, the Pledgor waives all claims, damages and demands it may
acquire against the Indemnified Party arising out of the exercise by the Indemnified Party
of any of its rights hereunder, other than those claims, damages and demands arising from
the gross negligence or willful misconduct of the Indemnified Party. If any notice of a
proposed sale or other disposition of Pledged Collateral shall be required by law, such
notice shall be deemed reasonable and proper if given at least 10 days before such sale or
other disposition. The Pledgor shall remain liable for any deficiency (plus accrued
interest thereon at a rate per annum equal to Default Rate) if the proceeds of any sale or
other disposition of the Pledged Collateral are insufficient to pay the Indemnified
Amounts and the reasonable fees and disbursements incurred by the Indemnified Party,
including reasonable fees and expenses of any attorneys employed by the Indemnified
Party to collect such deficiency. Because the Pledgor recognizes that it may not be
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possible to purchase or sell all of the Pledged Collateral on a particular Business Day, or
in a transaction with the same purchaser, or in the same manner because the market for
such Pledged Collateral may not be liquid, the Pledgor agrees that liquidation of the
Pledged Collateral does not require a public purchase or sale and that a good faith private
purchase or sale shall be deemed to have been made in a commercially reasonable
manner. Accordingly, the Indemnified Party may elect, in its sole discretion, the time
and manner of liquidating any Pledged Collateral and nothing contained herein shall (A)
obligate the Indemnified Party to liquidate any Pledged Collateral on the occurrence of an
Event of Default or to liquidate all Pledged Collateral in the same manner or on the same
Business Day or (B) constitute a waiver of any of the Indemnified Party’s rights or
remedies.

(9) The Indemnified Party’s duty with respect to the custody, safekeeping and
physical preservation of the Pledged Collateral in its possession, under Section 9-207 of
the Uniform Commercial Code or otherwise, shall be to deal with it in the same manner
as the Indemnified Party deals with similar property for its own account. Neither the
Indemnified Party nor any of its directors, officers or employees shall be liable for failure
to demand, collect or realize upon all or any part of the Pledged Collateral or for any
delay in doing so or shall be under any obligation to sell or otherwise dispose of any
Pledged Collateral upon the request of the Pledgor or otherwise.

(h) All authorizations and agencies herein contained with respect to the
Pledged Collateral are irrevocable and powers coupled with an interest.

Q) Upon termination of this Indemnity and satisfaction of all Indemnified
Amounts, the Indemnified Party shall release its security interest in any remaining
Pledged Collateral; provided, that if any payment, or any part thereof, of any of the
Liabilities is rescinded or must otherwise be restored or returned by the Indemnified
Party upon the insolvency, bankruptcy, dissolution, liquidation or reorganization of the
Pledgor or any of its Affiliates, or upon or as a result of the appointment of a receiver,
intervenor or conservator of, or a trustee or similar officer for the Pledgor or any of its
Affiliates or any substantial part of its or their Property, or otherwise, this Indemnity, all
rights hereunder and the Liabilities created hereby shall continue to be effective, or be
reinstated, until such payments have been made.

SECTION 4. Pledge of the Borrower’s rights under the Indemnity.

€)) As security for the prompt payment in full when due of Lender Indemnified
Amounts and solely to secure such obligation, the Borrower hereby pledges, assigns and
hypothecates to the Lender, and hereby grants to the Indemnified Party, a lien on and first
priority security interest in all of the Borrower’s rights (but none of the obligations) as
Indemnified Party under this Indemnity, including, but not limited to the right to be indemnified
for the Indemnified Amounts in case Aurora breaches the covenant contained in Section 9.06 of
the Receivables Purchase and Contribution Agreement (the “Borrower Pledged Collateral™).
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(b) The Borrower hereby irrevocably constitutes and appoints the Lender and any
officer or agent thereof, with full power of substitution, as its true and lawful attorney-in-fact
with full irrevocable power and authority in the place and stead of the Borrower and in the name
of the Borrower or in its own name, from time to time in the Lender’s discretion, for the purpose
of carrying out the terms of this Indemnity, including without limitation, protecting, preserving
and realizing upon the Borrower Pledged Collateral, to take any and all appropriate action and to
execute any and all documents and instruments which may be necessary or desirable to
accomplish the purposes of this Indemnity, including without limitation, to protect, preserve and
realize upon the Borrower Pledged Collateral, and, without limiting the generality of the
foregoing, the Borrower hereby gives the Lender the power and right, on behalf of the Borrower,
without assent by, but with notice to, the Borrower, to do the following:

Q) in the name of the Borrower or its own name, or otherwise, to take
possession of and endorse and collect any checks, drafts, notes, acceptances or other instruments
for the payment of moneys due to the Borrower under this Indemnity and to file any claim or to
take any other action or proceeding in any court of law or equity or otherwise deemed
appropriate by the Lender for the purpose of collecting any and all such moneys due to the
Borrower under this Indemnity whenever payable; and

(i) (A) to direct any party liable for any payment under the Borrower Pledged
Collateral to make payment of any and all moneys due or to become due thereunder directly to
the Lender or as the Lender shall direct; (B) to ask or demand for, collect, receive payment of
and receipt for, any and all moneys, claims and other amounts due or to become due at any time
in respect of or arising out of the Borrower Pledged Collateral; (C) to sign and endorse any
invoices, assignments, verifications, notices and other documents in connection with the
Borrower Pledged Collateral; (D) to commence and prosecute any suits, actions or proceedings
at law or in equity in any court of competent jurisdiction to collect the Borrower Pledged
Collateral or any part thereof and to enforce any other right in respect of the Borrower Pledged
Collateral; (E) to defend any suit, action or proceeding brought against the Borrower with respect
to the Borrower Pledged Collateral; (F) to settle, compromise or adjust any suit, action or
proceeding described in clause (E) above and, in connection therewith, to give such discharges or
releases as the Lender Party may deem appropriate; and (G) generally, to sell, transfer, pledge
and make any agreement with respect to or otherwise deal with the Borrower Pledged Collateral
as fully and completely as though the Lender were the absolute owner thereof for all purposes,
and to do, at the Lender’s option and the Borrower’s expense, at any time, or from time to time,
all acts and things which the Lender deems necessary to protect, preserve or realize upon the
Borrower Pledged Collateral and the Lender’s Liens thereon and to effect the intent of this
Indemnity, all as fully and effectively as the Borrower might do.

The Borrower hereby ratifies all that said attorneys shall lawfully do or cause to be done
by virtue hereof. This power of attorney is a power coupled with an interest and shall be
irrevocable.

(c) If Aurora fails to perform or comply with any of its material agreements contained in
the Transaction Documents or the Servicing Agreements and the Lender may itself perform or
comply, or otherwise cause such performance or compliance, the reasonable out-of-pocket
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expenses of the Lender incurred in connection with such performance or compliance, together
with interest thereon at a rate per annum equal to the Facility Rate during the Amortization
Period (the “Default Rate”), shall be payable by the Borrower to the Lender on demand and shall
constitute Lender Indemnified Amounts.

(d) If an Event of Default shall occur and be continuing, (a) all proceeds of the
Borrower Pledged Collateral received by the Borrower consisting of cash, checks and other near-
cash items shall be held by the Borrower in trust for the Lender, segregated from other funds of
the Borrower, and shall forthwith upon receipt by the Borrower be turned over to the Lender in
the exact form received by the Borrower (duly endorsed by the Borrower to the Lender, if
required) and (b) any and all such proceeds received by the Lender will be applied by the Lender
against, the Lender Indemnified Amounts (whether matured or unmatured), such application to
be in such order as the Lender shall elect. Any balance of such proceeds remaining after the
Lender Indemnified Amounts shall have been paid in full and this Indemnity shall have been
terminated shall be promptly paid over to the Borrower or to whomsoever may be lawfully
entitled to receive the same.

(e) If an Event of Default shall occur and be continuing, the Lender may exercise, in
addition to all other rights and remedies granted to it in this Indemnity and in any other
instrument or agreement securing, evidencing or relating to the Lender Indemnified Amounts, all
rights and remedies of a secured party under the Uniform Commercial Code, at law and in
equity. Without limiting the generality of the foregoing, the Indemnified Party without demand
of performance or other demand, presentment, protest, advertisement or notice of any kind
(except any notice required by law referred to below) to or upon the Borrower or any other
Person (all and each of which demands, defenses, presentments, protests, advertisements and
notices are hereby waived), may in such circumstances forthwith collect, receive, appropriate,
foreclose and realize upon the Borrower Pledged Collateral, or any part thereof, and/or may
forthwith sell, lease, assign, give option or options to purchase, or otherwise dispose of and
deliver the Borrower Pledged Collateral or any part thereof (or contract to do any of the
foregoing), in one or more parcels or as an entirety at public or private sale or sales, at any
exchange, broker’s board or office of the Lender or elsewhere upon such terms and conditions
and at prices that are consistent with the prevailing market for similar Borrower Pledged
Collateral as it may deem advisable and at such prices as it may deem best, for cash or on credit
or for future delivery without assumption of any credit risk. The Lender shall have the right
upon any such public sale or sales, and, to the extent permitted by law, upon any such private
sale or sales, to purchase the whole or any part of the Borrower Pledged Collateral so sold, free
of any right or equity of redemption in the Borrower, which right or equity is hereby waived or
released. The Borrower further agrees, at the Lender’s request, to assemble the Borrower
Pledged Collateral and make it available to the Lender at places which the Lender shall
reasonably select, whether at the Borrower’s premises or elsewhere. The Lender shall apply the
net proceeds of any such collection, recovery, receipt, appropriation, realization or sale, after
deducting all reasonable costs and expenses of every kind incurred therein or incidental to the
care or safekeeping of any of the Borrower Pledged Collateral or in any way relating to the
Borrower Pledged Collateral or the rights of the Lender hereunder, including, without limitation,
reasonable attorneys’ fees and disbursements, to the payment in whole or in part of the
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Liabilities, in such order as the Lender may elect, and only after such application and after the
payment by the Lender of any other amount required or permitted by any provision of law,
including, without limitation, Section 9-504(1)(c) of the Uniform Commercial Code, need the
Lender account for the surplus, if any, to the Borrower. To the extent permitted by applicable
law, the Borrower waives all claims, damages and demands it may acquire against the Lender
arising out of the exercise by the Lender of any of its rights hereunder, other than those claims,
damages and demands arising from the gross negligence or willful misconduct of the Lender. If
any notice of a proposed sale or other disposition of Borrower Pledged Collateral shall be
required by law, such notice shall be deemed reasonable and proper if given at least 10 days
before such sale or other disposition. The Borrower shall remain liable for any deficiency (plus
accrued interest thereon at a rate per annum equal to Default Rate) if the proceeds of any sale or
other disposition of the Borrower Pledged Collateral are insufficient to pay the Lender
Indemnified Amounts and the reasonable fees and disbursements incurred by the Lender,
including reasonable fees and expenses of any attorneys employed by the Lender to collect such
deficiency. Because the Borrower recognizes that it may not be possible to purchase or sell all of
the Borrower Pledged Collateral on a particular Business Day, or in a transaction with the same
purchaser, or in the same manner because the market for such Borrower Pledged Collateral may
not be liquid, the Borrower agrees that liquidation of the Borrower Pledged Collateral does not
require a public purchase or sale and that a good faith private purchase or sale shall be deemed to
have been made in a commercially reasonable manner. Accordingly, the Lender may elect, in its
sole discretion, the time and manner of liquidating the Borrower Pledged Collateral and nothing
contained herein shall (A) obligate the Lender to liquidate the Borrower Pledged Collateral on
the occurrence of an Event of Default or (B) constitute a waiver of any of the Lender’s rights or
remedies.

() The Lender’s duty with respect to the custody, safekeeping and physical
preservation of the Borrower Pledged Collateral in its possession, under Section 9-207 of the
Uniform Commercial Code or otherwise, shall be to deal with it in the same manner as the
Lender deals with similar property for its own account. Neither the Lender nor any of its
directors, officers or employees shall be liable for failure to demand, collect or realize upon all or
any part of the Borrower Pledged Collateral or for any delay in doing so or shall be under any
obligation to sell or otherwise dispose of any Borrower Pledged Collateral upon the request of
the Borrower or otherwise.

(9) All authorizations and agencies herein contained with respect to the Borrower
Pledged Collateral are irrevocable and powers coupled with an interest.

Q) Upon termination of this Indemnity and satisfaction of all Lender Indemnified
Amounts, the Lender shall release its security interest in any remaining Borrower Pledged
Collateral.

SECTION 5.  Continuing Indemnity. This Indemnity shall in all respects be
a continuing, absolute and unconditional indemnity, and shall remain in full force and
effect (notwithstanding, without limitation, that at any time or from time to time all
Indemnified Amounts and all Lender Indemnified Amounts may have been paid in
full), subject to discontinuance only upon payment and performance in full of: (i) all
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Aggregate Loans, (ii) all Indemnified Amounts and all Lender Indemnified Amounts;
and (iii) any and all reasonable expenses paid or incurred by the Indemnified Party or
the Lender, as applicable, in endeavoring to collect the Indemnified Amounts and
Lender Indemnified Amounts, as applicable, and in enforcing this Indemnity; and all
of the agreements and obligations under this Indemnity shall remain fully in effect
until all such obligations and expenses finally shall have been paid in full.

SECTION 6. Rescission. The Indemnifying Party and the Lender, as
applicable, further agree that, if at any time all or any part of any payment theretofore
applied by the Indemnified Party or the Lender, as applicable, to any of the
Indemnified Amounts or Lender Indemnified Amounts, as applicable, is or must be
rescinded or returned by the Indemnified Party or Lender, as applicable, for any
reason whatsoever, such Indemnified Amounts or Lender Indemnified Amounts, as
applicable, shall, for the purposes of this Indemnity, to the extent that such payment is
or must be rescinded or returned, be deemed to have continued in existence,
notwithstanding such application by the Indemnified Party or the Lender, as
applicable, and this Indemnity shall continue to be effective or be reinstated, as the
case may be, as to such Indemnified Amounts or Lender Indemnified Amounts, as
applicable, all as though such application by the Indemnified Party or the Lender, as
applicable, had not been made.

SECTION 7.  Certain Actions. The Indemnified Party or the Lender, as
applicable, may, from time to time at its sole discretion and without notice to the
Indemnifying Party or the Borrower, as applicable, take any or all of the following
actions without affecting the obligations of the Indemnifying Party, the Pledgor or the
Borrower hereunder: (a) in addition to the lien set forth in Section 3 and 4 hereof,
retain or obtain a lien upon any property to secure any of the Indemnified Amounts or
Lender Indemnified Amounts or any obligation hereunder; (b) retain or obtain the
primary or secondary obligation of any obligor or obligors, in addition to the Pledgor
and the Borrower, with respect to any of the Indemnified Amounts or Lender
Indemnified Amounts or any obligation hereunder; (c) extend or renew for one or
more periods (regardless of whether longer than the original period), alter or
exchange any of the Loans, or release or compromise any obligation of the
Indemnifying Party or the Borrower hereunder or any obligation of any nature of any
other obligor with respect to any of the Loans; (d) release or fail to perfect its lien
upon, or impair, surrender, release or permit any substitution or exchange for, all or
any part of any property securing the Loans or any obligation hereunder, or extend or
renew for one or more periods (regardless of whether longer than the original period)
or release, compromise, alter or exchange any obligations of any nature of any
obligor with respect to any such property; and (e) resort to the Indemnifying Party or
the Borrower, as applicable, for payment of any of the Indemnified Amounts or
Lender Indemnified Amounts, as applicable, regardless of whether the Indemnified
Party or the Lender, as applicable, shall have resorted to any property securing any of
the Indemnified Amounts or Lender Indemnified Amounts, as applicable, or any
obligation hereunder or shall have proceeded against any other obligor primarily or
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secondarily obligated with respect to any of the Indemnified Amounts or Lender
Indemnified Amounts.

SECTION 8.  Subrogation. Any amounts received by the Indemnified Party
from whatsoever source on account of the Indemnified Amounts, may be applied by it
toward the payment of such of the Indemnified Amounts, and in such order of
application, as the Indemnified Party may from time to time elect. Until one year and
one day after payment of the full amount of all Indemnified Amounts, the
performance of all of the Indemnifying Party’s obligations hereunder and the
termination of this Indemnity, no payment made by or for the account of the
Indemnifying Party pursuant to this Indemnity shall entitle the Indemnifying Party by
subrogation, indemnity or otherwise to any payment by the Borrower or from or out
of any property of the Borrower, and the Indemnifying Party shall not exercise any
right or remedy against the Borrower or any property of the Borrower by reason of
any performance by the Indemnifying Party of this Indemnity. If any amount shall be
paid to the Indemnifying Party on account of such subrogation rights at any time
when all of the Indemnified Amounts shall not have been paid in full, such amount
shall be held in trust for the benefit of the Indemnified Party and shall forthwith be
paid to the Indemnified Party to be credited and applied upon the Indemnified
Amounts, whether matured or unmatured, in accordance with the terms of this
Indemnity.

SECTION 9. Waiver; Waiver of Defenses. The Indemnifying Party and
the Borrower hereby expressly waive: (a) notice of the Indemnified Party’s and the
Lender’s acceptance of this Indemnity; (b) notice of the existence or creation or non-
payment of all or any of the Indemnified Amounts and Lender Indemnified Amounts;
(c) presentment, demand, notice of dishonor, protest, and all other notices whatsoever
(provided that nothing contained in this clause (c) shall affect any obligations to give
notice or make demand as set forth in the Receivables Purchase and Contribution
Agreement); and (d) all diligence in collection or protection of or realization upon the
Indemnified Amounts and Lender Indemnified Amounts, any obligation hereunder, or
any security for or guaranty of any of the foregoing. To the fullest extent permitted
by applicable law, the Indemnifying Party and the Borrower, as applicable, agrees not
to assert, and hereby waives for the benefit of the Indemnified Party and the Lender,
as applicable, all rights (whether by counterclaim, setoff or otherwise) and defenses
(including, without limitation, the defense of fraud or fraud in the inducement),
whether acquired by subrogation, assignment or otherwise, to the extent that such
rights and defenses may be available to the Indemnifying Party and the Borrower, as
applicable, to avoid payment of their obligations under this Indemnity in accordance
with the express provisions of this Indemnity.

SECTION 10. Unconditional Nature of Indemnity. Notwithstanding
anything herein to the contrary, no provision of this Indemnity shall require the
Indemnifying Party and the Borrower, as applicable, to pay, perform or discharge any
Indemnified Amounts and Lender Indemnified Amounts, as applicable, prior to the
time such Indemnified Amounts and Lender Indemnified Amounts are due and
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payable. No delay on the Indemnified Party’s or the Lender’s part in the exercise of
any right or remedy shall operate as a waiver thereof, and no single or partial exercise
by the Indemnified Party or the Lender of any right or remedy shall preclude other or
further exercise thereof or the exercise of any other right or remedy; nor shall any
modification or waiver of any of the provisions of this Indemnity be binding upon the
Indemnified Party or the Lender except as expressly set forth in a writing duly signed
by the Indemnified Party or the Lender. The Indemnified Party and the Lender may
in all events pursue its rights under this Indemnity prior to or simultaneously with
pursuing its various rights referred to in the “Transaction Documents” (as defined in
the Receivables Loan Agreement), as the Indemnified Party and the Lender may
determine. No action of the Indemnified Party and the Lender permitted hereunder
shall in any way affect or impair the Indemnified Party’s and the Lender’s rights or
the Indemnifying Party’s and the Borrower’s obligations under this Indemnity. The
obligations of the Indemnifying Party and the Borrower are unlimited in amount (but
not greater than the Indemnified Amounts or Lender Indemnified Amounts, as
applicable, plus costs and expenses payable hereunder) and shall be continuing and
irrevocable, absolute and unconditional, primary, original and immediate and not
contingent and shall remain in full force and effect without regard to and not be
released, discharged or in any way affected by any circumstance or condition (other
than by payment in full of Aggregate Loans, Indemnified Amounts and Lender
Indemnified Amounts) including, without limitation, the occurrence of any one or
more of the following:

Q) any lack of validity or enforceability of any of the Aggregate Loans,
Indemnified Amounts and Lender Indemnified Amounts under the Transaction
Documents, any provision thereof, or any other agreement or instrument relating thereto
or the absence of any action to enforce the same;

(i) any failure, omission, delay or lack on the part of the Indemnified Party or
the Lender to enforce, assert or exercise any right, power, privilege or remedy conferred
on the Indemnified Party or the Lender in the Transaction Documents or this Indemnity,
or the inability of the Indemnified Party or the Lender to enforce any provision of the
Transaction Documents for any reason, or any other act or omission on the part of the
Indemnified Party or the Lender; provided, that the foregoing shall not apply to
applicable statutes of limitation;

(ili)  any change in the time, manner or place of performance or of payment, or
in any other term of, all or any of the Aggregate Loans, Indemnified Amounts and Lender
Indemnified Amounts, or any other modification, supplement, amendment or waiver of or
any consent to departure from the terms and conditions of the Transaction Documents;

(iv)  any taking, exchange, release or non-perfection of the Pledged Collateral
or Borrower Pledged Collateral or any collateral or security, or any taking, release or
amendment or waiver of or consent to departure from any other guaranty, for all or any of
the Indemnified Amounts or the Lender Indemnified Amounts or the acceptance of any
security therefor;
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(V) Reserved,
(vi)  Reserved;

(vii)  the recovery of any judgment against any Person or any action to enforce
the same;

(vii) any failure or delay in the enforcement of the Indemnified Amounts and
Lender Indemnified Amounts of any Person under the Transaction Documents or any
provision thereof; provided, that the foregoing shall not apply to applicable statutes of
limitation;

(ix) any set-off, counterclaim, deduction, defense, abatement, suspension,
deferment, diminution, recoupment, limitation or termination available with respect to
any Indemnified Amounts and Lender Indemnified Amounts and, to the extent permitted
by applicable law, irrespective of any other circumstances that might otherwise limit
recourse by or against the Indemnifying Party, the Borrower or any other Person;

(x) the obtaining, the amendment or the release of or consent to any departure
from the primary or secondary obligation of any other Person, in addition to the
Indemnifying Party or the Borrower, with respect to any Indemnified Amounts or Lender
Indemnified Amounts;

(xi)  any compromise, alteration, amendment, modification, extension, renewal,
release or other change, or waiver, consent or other action, or delay or omission or failure
to act, in respect of any of the terms, covenants or conditions of the Transaction
Documents, any Indemnified Amounts or any Lender Indemnified Amounts or any other
agreement or any related document referred to therein, or any assignment or transfer of
any thereof;

(xii) any manner of application of the Pledged Collateral or Borrower Pledged
Collateral, as applicable, or any other collateral, or proceeds thereof, to all or any of the
Indemnified Amounts or Lender Indemnified Amounts, as applicable, or any manner of
sale or other disposition of the Pledged Collateral or Borrower Pledged Collateral, as
applicable, or any other collateral for all or any of the Indemnified Amounts or Lender
Indemnified Amounts, or any furnishing or acceptance of additional collateral or any
release of any existing securities;

(xiii) Reserved;

(xiv) to the fullest extent permitted by applicable law, any other circumstance
which might otherwise constitute a defense available to, or a discharge of; a guarantor or
surety with respect to any Indemnified Amounts or Lender Indemnified Amounts;

(xv) any default, failure or delay, whether as a result of actual or alleged force
majeure, commercial impracticability or otherwise, in the performance of the Indemnified
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Amounts or Lender Indemnified Amounts, or by any other act or circumstances which
may or might in any manner or to any extent vary the risk of the Indemnifying Party or
the Borrower, or which would otherwise operate as a discharge of the Indemnifying Party
or the Borrower;

(xvi) the existence of any other obligation of the Indemnifying Party or the
Borrower, or any limitation thereof, in the Transaction Documents;

(xvii) any regulatory change or other governmental action (whether or not
adverse) or other change in applicable law; or

(xviii) the partial payment or performance of the Indemnified Amounts or Lender
Indemnified Amounts (whether as a result of the exercise of any right, remedy, power or
privilege or otherwise) or the invalidity of any payment for any reason whatsoever.

Should any money due or owing under this Indemnity not be recoverable from the
Indemnifying Party or the Borrower, as applicable, due to any of the matters specified in clauses
(i) through (xviii) above or for any other reason, then, in any such case, such money shall
nevertheless be recoverable from the Indemnifying Party or the Borrower, as applicable, as
though the Indemnifying Party or the Borrower, as applicable, were principal debtor or obligor in
respect thereof and not merely an indemnitor and shall be paid by the Indemnifying Party or the
Borrower, as applicable, forthwith.

SECTION 11. Reserved.

SECTION 12. Representations and Warranties. The Indemnifying Party
represents and warrants as follows:

@) Organization and Good Standing. It has been duly organized and validly
exists as a limited liability company in good standing under the laws of its state of
incorporation, with requisite power and authority to own its properties and to conduct its
business as such properties are presently owned and such business is presently conducted.

(b) Due Qualification. It is duly licensed, qualified and authorized to do
business and is in good standing in each jurisdiction where the ownership, leasing or
operation of its property or the conduct of its business requires such license or
qualification except for failures to be so qualified which, individually or in the aggregate,
could not reasonably be expected to have a material adverse effect on (a) the business,
operations, properties or condition (financial or otherwise) of such Indemnifying Party or
(b) the validity or enforceability of this Indemnity, the Transaction Documents or the
rights or remedies of the Indemnified Party hereunder or thereunder or (c) the ability of
such Indemnifying Party to perform its obligations under this Indemnity or (d) the
enforceability or recoverability of any of the Assets.

(©) Power and Authority; Due Authorization. It has (i) all necessary limited
liability company power, authority and legal right to execute, deliver and perform its

US_ACTIVE:\43114055\05\43114055_5.DOC\. 14



obligations under this Indemnity and (ii) duly authorized by all necessary limited liability
company action such execution, delivery and performance of this Indemnity.

(d) Binding Obligations. This Indemnity constitutes the legal, valid and
binding obligation of such Indemnity, enforceable in accordance with its terms, except as
enforceability may be limited by bankruptcy, insolvency, reorganization or other similar
laws affecting the enforcement of creditors’ rights generally and by general principles of
equity, regardless of whether such enforceability is considered in a proceeding in equity
or at law.

(e) No Violation. The execution, delivery and performance of this Indemnity
will not (i) conflict with, or result in any breach of any of the terms and provisions of, or
constitute (with or without notice or lapse of time or both) a default under (A) the limited
liability company agreement of the Indemnifying Party or (B) any indenture, lease, loan
agreement, asset purchase agreement, mortgage, deed of trust, or other agreement or
instrument to which the Indemnifying Party is a party or by which it or its property is
bound, (ii) result in or require the creation or imposition of any Lien upon any of its
properties pursuant to the terms of any such indenture, lease, loan agreement, asset
purchase agreement, mortgage, deed of trust, or other agreement or instrument or (iii)
violate any law or any order, rule, regulation applicable to the Indemnifying Party of any
court or of any federal, state or foreign regulatory body, administrative agency or other
governmental instrumentality having jurisdiction over the Indemnifying Party or any of
its properties.

()] Solvency. The execution, delivery and performance by the Indemnifying
Party of this Indemnity will not render such Indemnifying Party insolvent, nor is it being
made in contemplation of the Indemnifying Party’s insolvency; the Indemnifying Party
does not, in its reasonable judgment, have unreasonably small capital for conducting its
business as presently contemplated by it.

(0) Reserved.

(h) Prohibition of Fundamental Changes. The Indemnifying Party shall not
liquidate, wind up or dissolve itself (or suffer any liquidation, winding up or dissolution),
or sell all or substantially all of its assets.

Q) Pledged Collateral; Pledged Collateral Security.

(i)  The Pledgor owns the exclusive servicing rights with respect to each
Securitization Trust pursuant to the relevant Servicing Agreement.

(iii)  The Pledgor has not assigned, pledged, or otherwise conveyed or
encumbered any of the Pledged Collateral to any other Person, and immediately prior to
the pledge of any such Pledged Collateral to the Indemnified Party and the Lender, the
Pledgor was the sole holder of such Pledged Collateral free and clear of all liens.
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(iv)  The provisions of this Indemnity are effective to create in favor of the
Indemnified Party and the Lender a valid security interest in all right, title and interest of
the Pledgor in, to and under the Pledged Collateral.

(v) Upon execution of this Indemnity, the filing of financing statements on
Form UCC-1 naming the Indemnified Party as “Secured Party” and the Pledgor as
“Debtor”, and describing the Pledged Collateral, in the State of Delaware, the
Indemnified Party and the Lender shall have a fully perfected first priority security
interest in all of the Pledged Collateral.

SECTION 13. Successors and Assigns; Amendment

@) This Indemnity shall be binding upon the Indemnifying Party and the
Borrower and upon the Indemnifying Party’s and the Borrower’s successors and assigns
and all references herein to the Indemnity shall be deemed to include any successor or
successors whether immediate or remote, to such Indemnifying Party and the Borrower.
The Indemnifying Party and the Borrower, as applicable, shall not assign any of its
obligations hereunder without the prior written consent of the Indemnified Party and the
Lender, as applicable.

(b) This Indemnity shall inure to the benefit of the Indemnified Party and the
Lender, as applicable, and its successors and assigns and all references herein to the
Indemnified Party and the Lender, as applicable, shall be deemed to include any
successors and assigns of the Indemnified Party and the Lender, as applicable (whether or
not reference in a particular provision is made to such successors and assigns).

() No amendment or waiver of any provision of this Indemnity, and no
consent to any departure by the Indemnifying Party and the Borrower herefrom, shall in
any event be effective unless the same shall be in writing and signed by the Indemnifying
Party, the Indemnified Party, the Borrower and the Lender and then such waiver or
consent shall be effective only in the specific instance and for the specific purpose for
which given.

SECTION 14. GOVERNING LAW. THIS INDEMNITY SHALL BE
CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAWS OF
THE STATE OF NEW YORK, INCLUDING SECTIONS 5-1401 AND 5-1402 OF
THE NEW YORK GENERAL OBLIGATIONS LAW, BUT OTHERWISE
WITHOUT REGARD TO CONFLICT OF LAW PRINCIPLES AND SHALL
CONSTITUTE A SECURITY AGREEMENT WITHIN THE MEANING OF THE
UNIFORM COMMERCIAL CODE. Wherever possible each provision of this
Indemnity shall be interpreted in such manner as to be effective and valid under
applicable law, but if any provision of this Indemnity shall be prohibited by or invalid
under such law, such provision shall be ineffective only to the extent of such
prohibition or invalidity, without invalidating the remainder of such provision or the
remaining provisions of this Indemnity.
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SECTION 15. Consent to Jurisdiction. Waiver of Jury Trial.  The
Indemnified Party and the Lender may enforce any claim arising out of this
Indemnity in any state or federal court having subject matter jurisdiction and located
in New York, New York and with respect to any such claim, the Indemnifying Party
and the Borrower hereby irrevocably submit to the jurisdiction of such courts. The
Indemnifying Party and the Borrower irrevocably consents to the service of process
out of said courts by mailing a copy thereof, by registered mail, postage prepaid, to
the Indemnifying Party and the Borrower, and agree that such service, to the fullest
extent permitted by law, (i) shall be deemed in every respect effective service of
process upon it in any such suit, action or proceeding and (ii) shall be taken and held
to be valid personal service upon and personal delivery to it. Nothing herein
contained shall preclude the Indemnified Party and the Lender from bringing an
action or proceeding in respect hereof in any other country, state or place having
jurisdiction over such action. The Indemnifying Party and the Borrower irrevocably
waive, to the fullest extent permitted by law, any objection which it may now or
hereafter have to the laying of the venue of any such suit, action or proceeding
brought in such a court located in New York, New York and any claim that any such
suit, action or proceeding brought in such court has been brought in an inconvenient
forum. THE INDEMNIFYING PARTY AND THE BORROWER HEREBY
EXPRESSLY WAIVE ANY RIGHT TO A TRIAL BY JURY IN ANY ACTION OR
PROCEEDING TO ENFORCE OR DEFEND ANY RIGHTS UNDER THIS
INDEMNITY OR UNDER ANY AMENDMENT, INSTRUMENT, DOCUMENT
OR AGREEMENT DELIVERED OR WHICH MAY IN THE FUTURE BE
DELIVERED IN CONNECTION HEREWITH OR ARISING FROM ANY
RELATIONSHIP EXISTING IN CONNECTION WITH THIS INDEMNITY, AND
AGREES THAT ANY SUCH ACTION OR PROCEEDING SHALL BE TRIED
BEFORE A COURT AND NOT BEFORE A JURY.

SECTION 16. Notices. All notices, demands or requests given pursuant to
this Indemnity shall be in writing, sent by overnight courier service or by facsimile or
hand delivery to the following addresses:

To Indemnifying Party: [ ]
To the Indemnified Party: [ ]
To the Lender [ ]

Notice shall be effective and deemed received (a) one (1) day after being
delivered to the courier service, if sent by courier, (b) upon receipt of confirmation of
transmission, if sent by telecopy, or (c) when delivered, if delivered by hand.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, this Indemnity has been executed and delivered by the

Indemnifying Party’s and the Borrower’s duly authorized officer as of the date first written
above.

AURORA LOAN SERVICES LLC
By:

Name:
Title:

AURORA ADVANCE RECEIVABLES I LLC

By:
Name:
Title:

ACKNOWLEDGED AND ACCEPTED:
LEHMAN BROTHERS HOLDINGS INC.
By:

Name:
Title:
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IN WITNESS WHEREOF, this Indemnity has been executed and delivered by the

Indemnifying Party’s and the Borrower’s duly authorized officer as of the date first written
above.

AURORA LOAN SERVICES LLC
By:

Name:
Title:

AURORA ADVANCE RECEIVABLES I LLC

By:
Name:
Title:

ACKNOWLEDGED AND ACCEPTED:
LEHMAN BROTHERS HOLDINGS INC.
By:

Name:
Title:
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IN WITNESS WHEREOF, this Indemnity has been executed and delivered by the

Indemnifying Party’s and the Borrower’s duly authorized officer as of the date first written
above.

AURORA LOAN SERVICES LLC
By:

Name:
Title:

AURORA ADVANCE RECEIVABLES I LLC

By:
Name:
Title:

ACKNOWLEDGED AND ACCEPTED:
LEHMAN BROTHERS HOLDINGS INC.
By:

Name:
Title:
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