ASSIGNMENT OF INVESTMENT AGREEMENT

THIS ASSIGNMENT OF INVESTMENT AGREEMENT (this "Assignment"), dated as of _____________, 200_ [insert closing date of Rate Lock Loan] is made by _____________, a ____________________ [insert name and legal organization of Lender] ("Lender") to FANNIE MAE, a corporation organized and existing under the laws of the United States of America ("Fannie Mae").

RECITALS

A.
This Assignment is made with respect to the ______________________ [insert title of Investment Agreement] issued by ______________________ [insert name of Investment Agreement Provider] to Fannie Mae on behalf of Lender on _____________, 200_ [insert date of issuance of Investment Agreement; use "as of" if used in the Investment Agreement] and the _________________ [insert the title of any guaranty of the Investment Agreement], issued by __________________ [insert name of Guarantor] on _____________, 200_ [insert date of issuance of Guaranty; use "as of" if used in the Guaranty] (the "Investment Agreement").


B.
This Assignment is given by Lender to Fannie Mae pursuant to Section 3.2 of the Forward Commitment with Rate Lock Loan and Security Agreement dated  _____________, 200_ [insert date of Forward Commitment Agreement] (the "Forward Commitment Agreement") made in connection with the Forward Commitment issued to Lender by Fannie Mae on _____________, 200_ [insert date of Forward Commitment] and accepted by Lender on _____________, 200_ [insert date that Lender accepted Forward Commitment].  This Assignment further evidences the security interest granted by Lender to Fannie Mae pursuant to Section 3.1 of the Forward Commitment Agreement.

ASSIGNMENT

1.
All terms used in this Assignment that are not defined in this Assignment are defined in the Forward Commitment Agreement.


2.
Lender hereby assigns to Fannie Mae and its successors and assigns, without recourse, all of Lender's right, title and interest in and to all of the following (collectively, the "Collateral"):



(i)
the Investment Agreement, including all income earned or to be earned on the Investment Agreement, and all distributions, issues, profits and proceeds, and any interest whatsoever of Lender to which Lender is entitled as owner of the Investment Agreement, and all proceeds from the sale, financing or other disposition of all of the foregoing, including any Replacement Investment Agreement;



(ii)
any collateral and other security now provided or given at any time or from time to time hereafter by the Investment Agreement Provider to secure any of its obligations under the Investment Agreement;



(iii)
any guaranty, indemnity, policy of insurance or other enhancement of the obligations of the Investment Agreement Provider now provided or given at any time or from time to time hereafter by any parent or other affiliate of the Investment Agreement Provider or any other person and all collateral and other security now provided or given at any time or from time to time hereafter by such guarantor, indemnitor, insurer or other person to secure any of its obligations; and



(iv)
all proceeds, issues, profits, products and rents, now or hereafter arising, received or receivable, from or on account of any of the foregoing, including any proceeds of any insurance thereon;

to secure to Fannie Mae the full and prompt payment of the Rate Lock Loan, and the payment and performance of all obligations to Fannie Mae under the Forward Commitment Agreement and the Rate Lock Note, whether now existing or hereafter incurred, together with all costs, expenses, advances and liabilities (including reasonable attorneys' fees) that may be made or incurred by Fannie Mae in collection or enforcement of any of the foregoing.


3.
Lender will not amend, terminate or otherwise modify the Investment Agreement or grant any waiver under the Investment Agreement.


4.
Lender shall have no liability with respect to the payment by the Investment Agreement Provider of any amounts or the performance of any other obligations by the Investment Agreement Provider under the Investment Agreement.


5.
All agreements, representations and warranties made in this Assignment shall survive the execution and delivery of this Assignment.


6.
THIS ASSIGNMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE FEDERAL LAWS OF THE UNITED STATES OF AMERICA AND, TO THE EXTENT THERE IS NO APPLICABLE FEDERAL LAW, THE LAWS OF THE DISTRICT OF COLUMBIA.







[NAME OF LENDER]






By: __________________________________
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