Secured Investment Corp. (“SIC”) cannot guarantee or warrant the effectiveness of any particular form in a given situation. This form is not intended to provide any legal advice whatsoever, or to be any form of legal opinion, but merely to provide information regarding trainings offered by SIC. By law, SIC. is not permitted to give its customers legal advice or to assist them in completing forms. The manner in which forms are filled out and filed may affect your legal rights. The forms available through SIC’s website are not a substitute for the advice of an attorney. If you do not understand a form or its intended use, or if you are not certain that a specific form meets the requirements of your particular situation, SIC strongly urges you to seek legal, tax or other counsel from a professional. Your use of SIC’s website or this form does not constitute the establishment of an attorney-client relationship between you and anyone at or associated with SIC. SIC assumes no responsibility for errors or omissions in these materials. THESE MATERIALS ARE PROVIDED "AS IS" WITHOUT WARRANTY OF ANY KIND, EITHER EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, OR SPECIFIC LEGAL OPINIONS

MASTER MORTGAGE LOAN PURCHASE AGREEMENT
THIS Master Mortgage Loan Purchase Agreement (the “Agreement”) is entered into as of «Date_of_Master_Agreement», by and between «SELLER NAME», having an office at «Seller_Address», «Seller_City_State_Zip» (“Seller”), and «New_Lender» having an office at «New_Lender_Address», «New_Lender_City_State_Zip» (“Purchaser”).
Seller agrees to sell, and Purchaser agrees to purchase, from time to time on such date (the “Closing Date”) as Purchaser and Seller mutually agree in writing pursuant to the terms of a trade confirmation (“Trade Confirm”) by and between Seller and Purchaser and on terms and conditions described below, certain interest only first lien fixed rate mortgage loans listed on the related Trade Confirm (the “Mortgage Loans”), each secured by a mortgage, deed of trust, security deed, or any other instrument which constitutes a first lien (“Mortgage”) on a fee simple interest in a single parcel of real property improved by (i) a non-owner occupied one to four family dwelling, (ii) a non-owner occupied one family dwelling unit in a HUD/Fannie Mae eligible condominium project, or (iii) a non-owner occupied manufactured home built after June 15, 1976 and attached to real property (“Mortgaged Property”), securing payment by a borrower of a promissory note (the “Mortgagor”) and any modification thereto (the “Mortgage Note”).  Unless otherwise set forth on the Trade Confirm, the Mortgage Loans shall be sold to Purchaser on a servicing-retained basis and such servicing shall be done by Lake City Servicing.

Seller and Purchaser, in consideration of the premises and the mutual agreements set forth herein and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, agree as follows:

Section 1. Agreement to Purchase.  On the related Closing Date, Seller agrees to sell, and Purchaser agrees to purchase, on the terms and conditions stated herein, certain Mortgage Loans each having a principal balance as of that certain Closing Date as set forth in the related Trade Confirm. Except as otherwise set forth in the Trade Confirm, Such conveyance includes, without limitation, all payments of interest, principal, penalties, fees, charges and other amounts received on the Mortgage Loans or in respect of the Mortgage Loans on and after the Closing Date, provided, that, any amounts due, but unpaid, as of the Closing Date remain due and owing to Seller, regardless of when paid, together with all of Seller’s right, title and interest in and to the loan documents and such other documents set forth on Exhibit A hereto (the “Mortgage Loan Files”), and any and all proceeds of the foregoing.  Purchaser shall be entitled to receive any prepaid interest paid by a borrower on the funding of a Mortgage Loan which is associated with daily interest after the Closing Date.  Seller shall deliver to Purchaser, upon Purchaser’s request, the Mortgage Loan Files associated with the specific Mortgage Loans purchased by Purchaser.  
Section 2. Mortgage Loan Schedule.  Seller and Purchaser hereby agree that the Mortgage Loans to be purchased under this Agreement shall be the Mortgage Loans described in a schedule incorporated into the related Trade Confirm (the “Mortgage Loan Schedule”) a form of which, with the requisite information fields, is attached hereto as Schedule One.
Section 3. Purchase Price; Payments.

(a) On the Closing Date, the purchase price for the Mortgage Loans (the “Purchase Price”) shall be an amount equal to one hundred percent of the then-current principal Mortgage Loan balance, unless otherwise set forth on the Trade Confirm. 
(b) Except as Purchaser and Seller have mutually agreed to a division of the monthly interest only payments (which division includes monthly interest payments made at regular and default interest rates) and late fees with respect to a Mortgage Loan after the Closing Date all as described in the Trade Confirm, Purchaser shall be entitled to all payments of interest and other recoveries on the Mortgage Loans due on or after the Closing Date.  Except as otherwise set forth in the Trade Confirm, Seller shall hold in trust for the Purchaser any payments made by a Mortgagor on or after the Closing Date in respect of any Mortgage Loan and received by Seller on or after the Closing Date, and shall forward any such payments promptly to Purchaser.

Section 4. Closing.  The closing of the purchase and sale of the Mortgage Loans identified on the Mortgage Loan Schedule shall take place on the Closing Date.  The obligation of Purchaser to purchase the Mortgage Loans as contemplated by this Agreement shall be subject to each of the following conditions:

(a) all of the representations and warranties under this Agreement and all the information on the Mortgage Loan Schedule shall be true and correct as of the Closing Date; 

(b) the Seller shall execute and deliver the warranty bill of sale in the form attached hereto as Exhibit B attached hereto; 
(c) the Seller shall execute and deliver the allonge in the form attached hereto as Exhibit C attached hereto;

(d) the Seller shall execute and deliver the assignment in the form attached hereto as Exhibit D attached hereto; and
(e) all other terms and conditions of this Agreement shall have been complied with in all material respects.

Subject to the foregoing conditions, Purchaser shall pay to Seller on the Closing Date the Purchase Price as determined pursuant to Section 3(a) of this Agreement, by wire transfer of immediately available funds to the account designated in writing by Seller.  Seller shall advise Purchaser of the account to which such funds are to be wired.

Section 5. Representations, Warranties and Covenants of Seller.

(a) Seller represents and warrants to, and covenants with, Purchaser that as of the Closing Date or such other date identified below:

(i) Seller is duly organized, validly existing and in good standing under the laws of the state of its organization with the full power and authority to hold each Mortgage Loan, to sell each Mortgage Loan and to execute and deliver and to perform under this Agreement.  Seller has duly authorized the execution, delivery and performance of this Agreement, and this Agreement constitutes the legal, valid and binding obligations of it, enforceable against it in accordance with its terms;

(ii) Neither the execution and delivery of this Agreement, the consummation of the transactions contemplated hereby, nor the fulfillment of or compliance with the terms and conditions of this Agreement will result in the breach of any term or provision of the certificate of formation or limited liability company agreement of Seller or result in the breach of any material term or provision of any material agreement to which Seller or its property is subject; 

(iii) There are no actions, suits or proceedings pending or, to the best of its knowledge, threatened against Seller with respect to the enforceability of the sale of the Mortgage Loans pursuant to this Agreement or any other matter which may materially and adversely affect Seller’s ability to perform its obligations under this Agreement;

(iv) Seller has legal title to the Mortgage Loans and has the full right and authority to sell, assign and transfer such Mortgage Loans to Purchaser pursuant to this Agreement;

(v) The information set forth in the Mortgage Loan Schedule is true and correct in all material respects as of the Closing Date; 

(vi) As of the origination of each Mortgage Loan, such Mortgage Loan was covered by either an ALTA lender’s title insurance policy or other generally acceptable form of policy of insurance acceptable to prudent mortgage lending institutions making loans in the area where the Mortgaged Property is located;
(vii) According to the ALTA lender’s title insurance policy or other generally acceptable form of policy of insurance acceptable to prudent mortgage lending institutions making loans in the area where the Mortgaged Property is located, the Mortgage is a valid first lien and first priority security interest with respect to each Mortgage Loan on the Mortgaged Property, including all improvements on the property therein described, and to the best of the Seller’s knowledge, the Mortgaged Property is free and clear of all encumbrances and liens having priority over the first lien of the Mortgage;

(viii) Seller does not believe, nor does it have any cause or reason to believe, that it cannot perform each and every covenant contained in this Agreement and the related Trade Confirm.  Seller is solvent and the sale of the Mortgage Loans will not cause Seller to become insolvent.  The sale of the Mortgage Loans is not undertaken with the intent to hinder, delay or defraud any of Seller’s creditors;

(ix) The Mortgagor has not filed for protection under the United States Bankruptcy Code;
(x) Each Mortgage Note and the related Mortgage are genuine, and each is the legal, valid and binding obligation of the maker thereof, enforceable in accordance with its terms;  

(xi) No Mortgagor has commenced or threatened to commence litigation against the Seller with respect to any Mortgage Loan or asserted any defense, affirmative defense or counterclaim in any court or with a regulatory authority, to the Mortgage Note, the Mortgage or with respect to the amounts due under the Mortgage Note;
(xii) The terms of the Mortgage Note and the Mortgage have not been impaired, waived, altered or modified in any respect, except by written instruments, recorded in the applicable public recording office if necessary to maintain the lien priority of the Mortgage, and which have been delivered to the Purchaser.  No instrument of waiver, alteration or modification has been executed, and no Mortgagor has been released, in whole or in part;

(xiii) In the event the Mortgage constitutes a deed of trust, a trustee, duly qualified under applicable law to serve as such, has been properly designated and currently so serves and is named in the Mortgage, and no fees or expenses are or will become payable by the Purchaser to the trustee under the deed of trust, except in connection with a trustee’s sale after default by the Mortgagor;

(xiv) To Seller’s best knowledge, Borrower is not currently in default under the terms of the Mortgage Loan, Mortgage Note or any other loan document considered part of the Mortgage Loan File; and

(xv) Copies of all loan documents provided to Purchaser are true and correct copies.
(b) 
At any time, and from time to time after the related Closing Date, upon the request of the Purchaser, and at the expense of the Seller, the Seller shall do, execute, acknowledge and deliver, and shall cause to be done, executed, acknowledged and delivered, including without limitation, all such further acts, deeds, assignments, transfers, conveyances, powers of attorney, corporate resolutions and assurances, including without limitation, any documentation or filings with the applicable regulatory authorities, as may be required or requested by the Purchaser in order to effectuate the purpose and carry out the terms of this Agreement, including without limitation, the transfer of title of the Mortgage Loans.  

Section 6. Representations and Warranties of Purchaser.  Each of the following representations and warranties by Purchaser is true and correct as of the date hereof and shall be true and correct on the Closing Date:

(a) If Purchaser is an entity, Purchaser is a duly formed and validly existing entity and in good standing under the laws of the state in which it was organized.  Purchaser has taken all necessary action to authorize its execution, delivery and performance of this Agreement and has the power and authority to execute, deliver and perform this Agreement and all related documents and all the transactions contemplated hereby, including, but not limited to, the authority to purchase and acquire the Mortgage Loans in accordance with this Agreement and, assuming due authorization, execution and delivery by each other party hereto, this Agreement and all the obligations of Purchaser hereunder are the legal, valid and binding obligations of Purchaser enforceable in accordance with the terms of this Agreement, except as such enforcement 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). Upon Seller’s request, Purchaser shall provide evidence of Purchaser’s authority to Seller.

(b) The execution and delivery of this Agreement and the performance of its obligations hereunder by Purchaser will not (i) conflict with any provision of any law or regulation to which Purchaser is subject, (ii) conflict with or result in a breach of or constitute a default under any of the terms, conditions or provisions of any agreement or instrument to which Purchaser is a party or by which it is bound or any order or decree applicable to Purchaser, or (iii) result in the creation or imposition of any lien on any of its assets or property which would materially and adversely affect the ability of Purchaser to carry out the terms of this Agreement; and Purchaser has obtained any consent, approval, authorization or order of any court or governmental agency or body required for the execution, delivery and performance by Purchaser of this Agreement.

(c) There are no judgments, orders or decrees of any kind against Purchaser unpaid or unsatisfied nor any legal actions, suits or other legal or administrative proceedings pending against Purchaser in any court or by or before any other governmental agency or instrumentality which would materially affect the ability of Purchaser to carry out the transaction contemplated by this Agreement.

(d) Purchaser is not in the hands of a receiver and has not committed an act of bankruptcy or insolvency and Purchaser’s financial condition is, and shall at all times through the Closing Date remain, such as to enable Purchaser to perform all of its monetary obligations under this Agreement. Purchaser has sufficient funds available to consummate the transactions contemplated by this Agreement.

(e) Purchaser is a sophisticated investor and its decision to purchase the Mortgage Loans is based upon its own independent expert evaluations of the Mortgage Loan Files and other materials deemed relevant by Purchaser and its agents. Purchaser has not relied, in entering into this Agreement, upon any oral or written information from Seller, or any of its employees, agents or representatives, except as otherwise specifically provided herein. Purchaser further acknowledges that no employee or representative of Seller has been authorized to make, and that Purchaser has not relied upon, any statements or representations other than those specifically contained in this Agreement. By proceeding with the closing, Purchaser shall be deemed to have acknowledged to Seller that Purchaser has reviewed the Mortgage Loans and the related Mortgage Loan Files and that Purchaser is thoroughly acquainted and satisfied with all aspects thereof, and is purchasing the Mortgage Loans "AS-IS", "WHERE-IS" without any covenants, warranties, representations or agreements as to the Mortgage Loans except as set forth in this Agreement.

Section 7. Mortgage Loans Sold As Is. THE MORTGAGE LOANS ARE SOLD "AS IS" AND "WITH ALL FAULTS," WITHOUT ANY REPRESENTATION, WARRANTY OR RECOURSE WHATSOEVER AS TO EITHER COLLECTIBILITY, CONDITION, FITNESS FOR ANY PARTICULAR PURPOSE, MERCHANTABILITY OR ANY OTHER WARRANTY, EXPRESS OR IMPLIED. SELLER SPECIFICALLY DISCLAIMS ANY WARRANTY, GUARANTY OR REPRESENTATION, ORAL OR WRITTEN, PAST OR PRESENT, EXPRESS OR IMPLIED, CONCERNING THE MORTGAGE LOANS, THE STRATIFICATION OR PACKAGING OF THE MORTGAGE LOANS, THE COLLATERALPROPERTY OR THE MORTGAGE LOAN FILES.
Section 8. Servicing.  The Mortgage Loans are being sold on a servicing retained basis.  Unless otherwise set forth on the Trade Confirmation, the servicing of the Mortgage Loan(s) shall be done by Lake City Servicing.  Purchaser shall have no right to transfer the servicing of the Mortgage Loan(s) without the express written consent of Lake City Servicing.
Section 9. Costs.  Each party will pay the fees of its attorneys in connection with the negotiations for, documenting of and closing of the transactions contemplated by this Agreement.  Seller shall be responsible for, and shall bear all fees and expenses related to, the recordation of assignments of Mortgage from Seller to Purchaser with respect to the Mortgage Loans.  

Section 10. Confidentiality; Consumer Information.  The Purchaser and the Seller (or their respective employees or agents under their control) shall not without the prior written consent of the other disclose to any third party any information regarding this Agreement or the transactions contemplated herein, except to the extent that such disclosure is (i) required to effect the transactions contemplated herein, (ii) required by law, court order or regulation, (iii) necessary to permit the audit of the accounts of a party hereto, or (iv) requested by any federal or state government agency.

Purchaser and the Seller shall not disclose any Confidential Information (as hereinafter defined) to any person unless such Person is an officer, director, employee, legal counsel, agent, service provider, or outside advisor of Purchaser or Seller, as applicable, has a need to know the Confidential Information, has been formally apprised prior to receipt of such Confidential Information of the obligations of Purchaser and Seller hereunder, and has agreed to keep the Confidential Information confidential.  In addition, Purchaser and Seller shall take all reasonable measures to ensure that the Confidential Information is not disclosed, published, released, transferred, duplicated or otherwise made available to others in contravention of the provisions of this Agreement.  Purchaser or Seller, as applicable, will be responsible for breach of any terms of this Agreement by any such person to whom Purchaser or Seller has disclosed Confidential Information.  As used herein, “Confidential Information” shall mean the fact of and terms of this Agreement or any Trade Confirm, and any data or information that is proprietary to the Seller or the Purchaser and not generally known to the public, whether in tangible or intangible form, including, but not limited to, the following information: inventions, trade secrets, know-how, software, databases and customer lists. 

The Purchaser and the Seller shall hold and use all nonpublic personal information related to persons obligated under or in connection with the Mortgage Loans (“Consumer Information”) in compliance with Subtitle A of Title V of the Gramm-Leach-Bliley Act (codified at 15 U.S.C. § 6801 et seq.), as it may be amended from time to time, and the regulations promulgated thereunder (the “GLB Act”), the Fair Credit Reporting Act (codified at 15 U.S.C. § 1681 et seq.), as it may be amended from time to time, and the regulations promulgated thereunder (the “FCRA”) and all other applicable State and Federal laws, rules and regulations.  


Section 11. Survival of Agreement.  This Agreement includes provisions which the parties hereto intend will remain in effect after the Closing Date.  Accordingly, this Agreement shall survive and remain in effect after the Closing Date.

Section 12. Notices.  All demands, notices and communications under this Agreement shall be in writing and shall be deemed to have been duly given if (i) mailed by registered or certified mail, return receipt requested or by overnight delivery service, addressed to the appropriate party hereto at the address stated in the introduction to this Agreement or (ii) transmitted by facsimile transmission or by electronic mail with acknowledgment, to the appropriate party hereto at the facsimile number or the electronic mail address provided by the other party to this Agreement. Any such demand, notice or communication shall be deemed to have been received on the date delivered to or received at the premises of the addressee (as evidenced by the date noted on the return receipt or overnight delivery receipt).

Section 13. Severability Clause. Any part, provision, representation or warranty of this Agreement which is prohibited or unenforceable or is held to be void or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions hereof, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provisions in any other jurisdiction. To the extent permitted by applicable law, the parties hereto waive any provision of law which prohibits or renders void or unenforceable any provision hereof.

Section 14. Counterparts. For the purpose of facilitating the execution of this Agreement, and for other purposes, this Agreement may be executed simultaneously in any number of counterparts. Each counterpart shall be deemed to be an original, and all such counterparts shall constitute one and the same instrument.  The parties agree that this Agreement, any documents to be delivered pursuant to this Agreement and any notices hereunder may be transmitted between them by email and/or by facsimile.  The parties intend that faxed signatures and electronically imaged signatures such as .pdf files shall constitute original signatures and are binding on all parties.  An executed counterpart signature page delivered by facsimile shall have the same binding effect as an original signature page.

Section 15. Place of Delivery; Governing Law; Venue; Waiver of Jury Trial.  This Agreement shall be deemed to have been made in the State of “___STATE__”. Each party specifically acknowledges and agrees that this Agreement and its interpretation and enforcement are governed by the laws of the State of “___STATE__”. Furthermore, each party irrevocably (i) submits to the jurisdiction of any court of the State of “___STATE__” located in “___COUNTY NAME___” County for the purpose of any suit, action or other proceeding arising out of this Agreement or any of the agreements or transactions contemplated hereby (each, a “Proceeding”), (ii) agrees that all claims in respect of any Proceeding may be heard and determined in any such court, (iii) waives, to the fullest extent permitted by law, any immunity from jurisdiction of any such court or from any legal process therein, (iv) agrees not to commence any Proceeding other than in such courts and (v) waives, to the fullest extent permitted by law, any claim that such Proceeding is brought in an inconvenient forum.  EACH PARTY HERETO HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT THAT IT MAY HAVE TO TRIAL BY JURY OF ANY CLAIM OR CAUSE OF ACTION, OR IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY BASED UPON OR ARISING OUT OF THIS COMMITMENT LETTER OR THE PROPOSED TRANSACTION (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY).

Section 16. Further Assurances.  Each party to this Agreement agrees to execute and deliver such reasonable instruments and take such actions as the other party may, from time to time, reasonably request to effect the purpose and carry out the terms of this Agreement.

Section 17. Successors and Assigns; Assignment.  This Agreement shall inure to the benefit of and be binding upon Seller and Purchaser and the respective successors and assigns of Seller and Purchaser.  This Agreement may not be assigned by Purchaser or Seller without the other party’s written consent.

Section 18. Amendments.  Neither this Agreement, nor any provision hereof may be changed, waived, discharged or terminated orally, but only by a written instrument signed by both Seller and Purchaser.

Section 19. Interpretation.  For all purposes of this Agreement, initially capitalized terms used herein have the meanings ascribed hereto in this Agreement.  Except as expressly otherwise provided herein or unless the context otherwise requires, for purposes of this Agreement the words “herein,” “hereto,” “hereof” and “hereunder” and other words of similar effect shall refer to this Agreement as a whole and not to any particular provisions.  Ambiguities or uncertainties in the wording of this Agreement will not be construed for or against any party, and there shall be no presumption that this Agreement or any provision hereof be construed against the party that drafted this Agreement.
Section 20. Intention of the Parties.  It is the intention of the parties that Purchaser is purchasing, and Seller is selling, the Mortgage Loans and not a debt instrument of Seller or any other security. Accordingly, each party intends to treat the transaction for federal income tax purposes and each transaction shall be reflected on Seller’s books and records, tax returns, balance sheet and other financial statements as a sale by Seller, and a purchase by Purchaser, of the Mortgage Loans.
Section 21. Use of Seller’s or Purchaser’s Name. Purchaser and Seller shall not, without the express prior written consent of the other party: (i) use or permit the use by any person of Seller’s or Purchaser’s name; (ii) represent or imply that it is affiliated with, authorized by, or in any way related to Seller or the Purchaser, as applicable; (iii) institute any legal, collection or enforcement proceeding in the name of Seller or Purchaser, as applicable, or continue to prosecute any pending legal, collection or enforcement proceeding in the name of Seller or Purchaser, as applicable; or (iv) mislead, whether through misrepresentation or nondisclosure or otherwise, a Mortgagor or any other person as to the identity of the owner of the Mortgage Loans.

Section 22. Prior Understandings, Integrated Agreements. This Agreement and the related Trade Confirm supersedes any and all prior discussions and agreements (written or oral) between the Seller and the Purchaser with respect to the purchase of the Mortgage Loans and other matters contained herein, and this Agreement contains the sole and entire understanding between the Parties hereto with respect to the transactions contemplated herein and constitutes the final complete expression of the intent and understanding of the Purchaser and the Seller and shall be binding upon all successors of all of the parties.   Each of the parties to this Agreement acknowledges that no representations, agreements or promises were made to any of the other parties to this Agreement or any of its employees other than those representations, agreements or promises specifically contained herein.  The exhibits to this Agreement are hereby incorporated and made a part hereof and are an integral part of this Agreement.  In the event of any inconsistency between terms of this Agreement and the related Trade Confirm, the terms of this Agreement shall control.
Section 23. Independent Contractor.  At all times during the term of this Agreement, Seller shall be an independent contractor and not an employee of Purchaser.  Seller shall, at its sole cost and expense, furnish all facilities, materials and equipment that may be required for furnishing services pursuant to this Agreement.
Section 24. No Agency Relationship.  Except as otherwise provided herein or as Purchaser may specify in writing, Seller shall have no authority, express or implied, to act on behalf of Purchaser in any capacity whatsoever as an agent.  Seller shall have no authority, express or implied, to bind Purchaser to any obligation whatsoever, and Purchaser shall have no authority, express or implied, to bind Seller to any obligation whatsoever.

Section 25. Limited Power of Attorney.  Notwithstanding any terms herein to the contrary, Seller hereby appoints Purchaser and the directors, officers, employees, agents, managers, successors and assigns of Purchaser as its true and lawful attorney-in-fact without right of revocation and with full power of substitution for and in its place and stead to (i) demand and control all sums due on Mortgage Loans purchased pursuant to this Agreement and to enforce all rights with respect thereto, (ii) endorse, mark, place or otherwise evidence Purchaser’s name as payee on all checks, drafts, acceptances or other form of partial or full payment delivered or tendered to Purchaser, (iii) endorse, mark, place or otherwise evidence Seller’s name on all notes, mortgages, deeds of trust and other forms of security instruments or collateral on all assignments, full or partial releases or satisfactions of said mortgages, deeds of trust, and other forms of security instruments or collateral for all Mortgage Loans purchased pursuant to this Agreement.  Seller agrees to execute such other documents as Purchaser may reasonably request to evidence the appointment of Purchaser as Seller’s attorney-in-fact.
[signature page to follow]

SIGNATURE PAGE

TO

MASTER MORTGAGE LOAN PURCHASE AGREEMENT

IN WITNESS WHEREOF, Seller and Purchaser have caused their names to be signed hereto by their respective authorized officers as of the date first above written.
	SELLER:
SELLER NAME, an STATE limited liability company 
By: _____________________________

Name:  __________________________

Its: _____________________________

	PURCHASER:
_________________________________________

«New_Lender»
«New_Lender», a «New_Lender_State_of_LLC_or_Inc» «New_Lender_LLC_or_INC»
By: _____________________________________

Name:____________________________________

Title:_____________________________________



SCHEDULE ONE

MORTGAGE LOAN SCHEDULE

1. the Seller’s Mortgage Loan identifying number; 

2. the Mortgagor’s name and address;
3. the Purchaser’s vesting name and address; 

4. the borrower’s name and address; 

5. the street address of the Mortgaged Property including the city, state and zip code; 

6. the current principal balance of the Mortgage Loan;

7. date(s) the Mortgage Loan was funded, if applicable;

8. the mortgage interest rate at origination;

9. the division of the mortgage interest rate as between Seller and Purchaser, if applicable; 

10. the monthly subservicing fee, if any; 
11. the Seller’s subservicer, if applicable; 
12. the anticipated closing date. 

EXHIBIT A

CONTENTS OF MORTGAGE LOAN FILE

With respect to each Mortgage Loan, the Mortgage Loan File shall include each of the following items:

(a) The original Mortgage Note.
(b) The original Mortgage, if it has been returned to Seller, with evidence of recording thereon, or if it has not been returned to Seller, a copy thereof.

(c) The original title insurance policy or title commitment or, if the original  has not been returned to Seller, a copy of the title insurance policy or title commitment, with a balloon payment endorsement, as applicable.

(d) All assumption, modification, consolidation or extension agreements, with evidence of recording thereon, if any.

(e) Insurance binder or such other insurance information in Seller’s possession.
(f) Occupancy affidavit, executed by Mortgagor, as applicable.

(g) Compliance agreement.
(h) All other original documents, agreements, and instruments in Seller’s possession or control related to each Mortgage Loan
EXHIBIT B

FORM OF WARRANTY BILL OF SALE

On this ____ day of _______________, 20___, SELLER NAME (the “Seller”) as the Seller under that certain Master Mortgage Loan Purchase Agreement, dated as of _______________, 20___ (the “Agreement”) does hereby sell, transfer, assign, set over and convey to                           ____________________________  (the “Purchaser”)  as the Purchaser under the Agreement, without recourse, representation or warranty (except as expressly set forth in the Agreement), but subject to the terms of the Agreement, all rights, title and interest of the Seller in and to the Mortgage Loans listed on the Mortgage Loan Schedule attached hereto, together with the related mortgage loan documents and all rights and obligations arising under the documents contained therein. The ownership of each Mortgage Note, Mortgage, and the contents of the mortgage file is vested in the Purchaser and the ownership of all records and documents with respect to the related Mortgage Loan prepared by or which come into the possession of the Seller shall immediately vest in the Purchaser and shall be retained and maintained by the Seller at the will of the Purchaser in such custodial capacity only.

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

SELLER NAME, an 
STATE limited liability company 
By: _____________________________

Name:  __________________________

Its: _____________________________
EXHIBIT C
FORM OF ALLONGE
[image: image1.jpg]



Loan No.   _______________
Reference is hereby made to that certain Promissory Note dated ________________ in the original principal loan amount of $ _________  executed by 



, as borrower.
For value received, the undersigned hereby grants, assigns, endorses and transfers, without recourse representation or warranty (except as expressly set forth in the Master Loan Purchase Agreement executed by the assignee and assignor) to:

All beneficial interest under said Promissory Note together with the money to become due thereon with interest, and all accrue or to accrue under said Promissory Note.

SELLER NAME, an 
STATE limited liability company 
By: _____________________________

Name:  __________________________

Its: _____________________________

Date: 









      
EXHIBIT D
FORM OF ASSIGNMENT

Filed for Record at Request of:

_______________________
_______________________
_______________________

ABSOLUTE ASSIGNMENT OF 
PROMISSORY NOTE AND MORGAGE
ASSIGNOR:




SELLER NAME
ASSIGNEE:




_________________________________
Legal Description:



See attached Exhibit A
Assessor’s Tax Parcel ID#:


__________________________________
Reference Numbers of Related Documents:  
__________________________________

FOR VALUE RECEIVED, the undersigned, ___SELLER NAME___, whose address is ___SELLER ADDRESS___, (the “Assignor”) does hereby forever grant, convey, assign, transfer, and set over to ________________, whose address is _____________________________ (the “Assignee”) all of Assignor’s right, title, and interest in and to the following:

that certain Mortgage Assignment of Rents, Security Agreement and Fixture Financing Statement, dated the same date therewith, and recorded on _____________________, 20___, at Book _____________________, Page _____________________ at instrument no. _____________________ of the real property records of _____________________ County, State of _____________________.
TO HAVE AND TO HOLD, the same with all of the rights, privileges, and appurtenances thereto belonging unto the Assignee, its successors and assigns, forever.  

IN WITNESS WHEREOF, Assignor has caused this Assignment to be executed as of the date written above.
	ASSIGNOR:
SELLER NAME, 
an STATE limited liability company

By: _____________________________

Name:  __________________________

Its: _____________________________


	WITNESSES:

_____________________________________

(Signature)

_____________________________________

(Printed Name)

_____________________________________

(Signature)

______________________________________

(Printed Name)




 STATE OF
)


: ss

County of 
)

On this _____ day of ____________________, 2013, before me personally appeared                                       __________________________________, to me known to be the __________________________ of the __NAME OF ENTITY__, the manager of __SELLER NAME__, the limited liability company that executed the foregoing instrument, and acknowledged the said instrument to be the free and voluntary act of said company, for the uses and purposes therein mentioned, and on oath stated that he was authorized to execute the said instrument on behalf of said company.

GIVEN UNDER MY HAND AND OFFICIAL SEAL the day and year in this certificate first above written.
	(Seal or Stamp)
	Notary Public
(Signature)


(Print Name)

My commission expires: 



EXHIBIT A
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Promissory Note Endorsement
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