SECTION 2.03 Repurchase or Substitution of Mortgage Loans by the
) Sponsor or the Depositor.

(a)  Upon discovery or receipt of notice by the Depositor, the Servicer, the
Trust Administrator or the Trustee of any materially defective document in, or that a document is
missing from, a Mortgage File or of the breach by the Sponsor of any representation, warranty or
covenant under the Mortgage Loan Purchase Agreement in respect of any Mortgage Loan which
materially adversely affects the value of such Mortgage Loan or the interest therein of the
Certificateholders, the party so discovering or receiving notice shall promptly notify the other
parties to this Agreement, and the Trustee thereupon shall promptly notify the Sponsor of such
defect, missing document or breach and request that the Sponsor deliver such missing document
or cure such defect or that the Sponsor cure such breach within 90 days from the date the
Sponsor was notified of such missing document, defect or breach, and if the Sponsor does not
deliver such missing document or cure such defect or breach in all material respects during such
period, the Trustee shall enforce the obligations of the Sponsor under the Mortgage Loan
Purchase Agreement (i) to repurchase such Mortgage Loan from REMIC I at the Purchase Price
within 90 days after the date on which the Sponsor was notified (subject to Section 2.03(e)) of
such missing document, defect or breach, and (ii) to indemnify the Trust Fund in respect of such
missing document, defect or breach, in the case of each of (i) and (ii), if and to the extent that the
Sponsor is obligated to do so under the Mortgage Loan Purchase Agreement. The Purchase Price
for the repurchased Mortgage Loan and any indemnification shall be remitted by the Sponsor to
the Servicer for deposit into the Collection Account, and the Trust Administrator, upon receipt of
written notice from the Servicer of such deposit, shall give written notice to the Trustee and the
Custodian that such deposit has taken place and the Trustee shall release (or cause the Custodian
to release on its behalf) to the Sponsor the related Mortgage File, and the Trustee and the Trust
Administrator shall execute and deliver such instruments of transfer or assignment, in each case
without recourse, as the Sponsor shall furnish to it and as shall be necessary to vest in the
Sponsor any Mortgage Loan released pursuant hereto, and the Trustee and the ‘Trust
Administrator shall have no further responsibility with regard to such Mortgage File. In
furtherance of the foregoing, if the Sponsor is not a member of MERS and repurchases a
Mortgage Loan which is registered on the MERS System, the Sponsor pursuant to the Mortgage
Loan Purchase Agreement, at its own expense and without any right of reimbursement, shall
cause MERS to execute and deliver an assignment of the Mortgage in recordable form to transfer
the Mortgage from MERS to the Sponsor and shall cause such Mortgage to be removed from
registration on the MERS System in accordance with MERS rules and regulations. In lieu of
repurchasing any such Mortgage Loan as provided above, if so provided in the Mortgage Loan
Purchase Agreement, the Sponsor may cause such Mortgage Loan to be removed from REMIC 1
(in which case it shall become a Deleted Mortgage Loan) and substitute one or more Qualified
Substitute Mortgage Loans in the manner and subject to the limitations set forth in Section
2.03(d). Itis understood and agreed that the obligation of the Sponsor to cure or to repurchase
(or to substitute for) any Mortgage Loan as to which a document is missing, a material defect in
a constituent document exists or as to which such a breach has occurred and is continuing, and if
and to the extent provided in the Mortgage Loan Purchase Agreement to perform any applicable
indemnification obligations with respect to any such omission, defect or breach, as provided in
the Mortgage Loan Purchase Agreement, shall constitute the only remedies respecting such
omission, defect or breach available to the Trustee or the Trust Administrator on behalf of the
Certificateholders.
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(b)  Notwithstanding anything to the contrary in this Section 2.03, with respect
to any breach by the Sponsor of any representation and warranty which breach materially and
adversely affects the value of any Prepayment Charge or the interests of the Certificateholders
therein, the Trustee shall enforce the obligation of the Sponsor to remedy such breach as
provided in the Mortgage Loan Purchase Agreement as follows: upon any Principal Prepayment
with respect to the affected Mortgage Loan, the Sponsor shall pay or cause to be paid to the
Depositor the excess, if any, of (x) the amount of such Prepayment Charge calculated as set forth
in the Mortgage Loan Schedule and (y) the amount collected from the Mortgagor in respect of
such Prepayment Charge.

(c)  Within 90 days of the earlier of discovery by the Servicer or receipt of
notice by the Depositor of the breach of any representation, warranty or covenant of the Servicer
set forth in Section 2.05 which materially and adversely affects the interests of the
Certificateholders in any Mortgage Loan, the Servicer shall cure such breach in all material
respects.

(d  Any substitution of Qualified Substitute Mortgage Loans for Deleted
Mortgage Loans made pursuant to Section 2.03(a) must be effected prior to the date which is two
years after the Startup Day for REMIC 1.

As to any Deleted Mortgage Loan for which the Sponsor substitutes a Qualified
Substitute Mortgage Loan or Loans, such substitution shall be effected by the Sponsor delivering
to the Trustee (or to the Custodian on behalf of the Trustee, as applicable), for such Qualified
Substitute Mortgage Loan or Loans, the Mortgage Note, the Mortgage, the Assignment in blank
or to the Trustee, and such other documents and agreements, with all necessary endorsements
thercon, as are required by Section 2.01, together with an Officers’ Certificate providing that
each such Qualified Substitute Mortgage Loan satisfies the definition thereof and specifying the
Substitution Shortfall Amount (as described below), if any, in connection with such substitution,
The Custodian on ifs behalf and on behalf of the Trustee shall, for the benefit of the
Certificateholders, review each Mortgage File within 90 days after execution and delivery of this
Agreement, to ascertain that all required documents have been executed, received and recorded,
if applicable, and that such documents relate to the Mortgage Loans. If in the course of such
review the Trustee or the Custodian on its behalf finds a document or documents constituting a
part of a Mortgage File to be defective in any material respect, the Trustee or the Custodian on
its behalf shall promptly so notify the Depositor, the Trust Administrator, the Sponsor and the
Servicer. Monthly Payments due with respect to Qualified Substitute Mortgage Loans in the
month of substitution are not part of the Trust Fund and will be retained by the Sponsor. For the
month of substitution, distributions to Certificateholders.will reflect the Monthly Payment due on
such Deleted Mortgage Loan on or before the Due Date in the month of substitution, and the
Sponsor shall thereafter be entitled to retain all amounts subsequently received in respect of such
Deleted Mortgage Loan. The Trust Administrator shall give or cause to be given written notice to
the Trustee and the Certificateholders that such substitution has taken place, and the Trust
Administrator shall amend or cause the Custodian to amend the Mortgage Loan Schedule to
reflect the removal of such Deleted Mortgage Loan from the terms of this Agreement and the
substitution of the Qualified Substitute Mortgage Loan or Loans and, upon receipt thereof, shall
deliver a copy of such amended Mortgage Loan Schedule to the Servicer. Upon such
substitution, such Qualified Substitute Mortgage Loan or Loans shall constitute part of the
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Mortgage Pool and shall be subject in all respects to the terms of this Agreement and the
Mortgage Loan Purchase Agreement (including all applicable representations and warranties
thereof included in the Mortgage Loan Purchase Agreement), in each case as of the date of
substitution.

For any month in which the Sponsor substitutes one or more Qualified Substitute
Mortgage Loans for one or more Deleted Mortgage Loans, the Servicer will determine the
amount (the “Substitution Shortfall Amount™), if any, by which the aggregate Purchase Price of
all such Deleted Mortgage Loans exceeds the aggregate of, as to each such Qualified Substitute
Mortgage Loan, the Scheduled Principal Balance thereof as of the date of substitution, together
with one month’s interest on such Scheduled Principal Balance at the applicable Mortgage Loan
Remittance Rate. On the date of such substitution, the Trustee will monitor the obligation of the
Sponsor to deliver or cause to be delivered, and shall request that such delivery be to the Servicer
for deposit in the Collection Account, an amount equal to the Substitution Shortfall Amount, if
any, and the Trustee (or the Custodian on behalf of the Trustee, as applicable), upon receipt of
the related Qualified Substitute Mortgage Loan or Loans and written notice given by the Servicer
of such deposit, shall release to the Sponsor the related Mortgage File or Files and the Trustee
and the Trust Administrator shall execute and deliver such instruments of transfer or assignment,
in each case without recourse, as the Sponsor shall deliver to it and as shall be necessary to vest
therein any Deleted Mortgage Loan released pursuant hereto.

In addition, the Sponsor shall obtain at its own expense and deliver to the Trustee
and the. Trust Administrator an Opinion of Counsel to the effect that such substitution will not
cause (2) any federal tax to be imposed on any Trust REMIC, including without limitation, any
federal tax imposed on “prohibited transactions” under Section 860F(a)(1) of the Code or on
“contributions after the startup date” under Section 860G(d)(1) of the Code, or (b) any Trust
REMIC to fail to qualify as a REMIC at any time that any Certificate is outstanding. If such
Opinion of Counsel cannot be delivered, then such substitution may only be effected at such time
as the required Opinion of Counsel can be given.

(&)  Upon discovery by the Depositor, the Servicer, the Trust Administrator or
the Trustee that any Mortgage Loan does not constitute a “qualified mortgage” within the
meaning of Section 860G(a)(3) of the Code, the party discovering such fact shall within two
Business Days give written notice thereof to the other parties to this Agreement, and the Trustee
shall give written notice thereof to the Sponsor. In connection therewith, the Sponsor pursuant to
the Mortgage Loan Purchase Agreement, or the Depositor pursuant to this Agreement shall
repurchase or, subject to the limitations set forth in Section 2.03(d), substitute one or more
Qualified Substitute Mortgage Loans for the affected Mortgage Loan within 90 days of the
earlier of discovery or receipt of such notice with respect to such affected Mortgage Loan. Such
repurchase or substitution shall be made by (i) the Sponsor if the affected Mortgage Loan’s
status as a non-qualified mortgage is or results from a breach of any representation, warranty or
covenant made by the Sponsor under the Mortgage Loan Purchase Agreement or (i) the
Depositor, if the affected Mortgage Loan’s status as a non-qualified mortgage is a breach of no
representation or warranty. Any such repurchase or substitution shall be made in the same
manner as set forth in Sections 2.03(a). The Trustee shall reconvey to the Depositor or the
Sponsor, as the case may be, the Mortgage Loan to be released pursuant hereto in the same
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manner, and on the same terms and conditions, as it would a Mortgage Loan repurchased by the
Sponsor for breach of a representation or warranty.

SECTION 2.04 [Reserved].
SECTION 2.05 Representations, Warranties and Covenants of the Servicer,

The Servicer hereby represents, warrants and covenants to the Trust
Administrator and the Trustee, for the benefit of each of the Trustee, the Trust Administrator, the
Certificateholders and to the Depositor that as of the Closing Date or as of such date specifically
provided herein:

0 The Servicer is duly organized, validly existing, and in good standing
under the laws of the jurisdiction of its formation and is duly authorized and qualified to
transact any and all business contemplated by this Agreement to be conducted by the
Servicer in any state in which a Mortgaged Property is located or is otherwise not
required under applicable law to effect such qualification and, in any event, is in
compliance with the doing business laws of any such State, to the extent necessary to
ensure its ability, to enforce each Mortgage Loan and to service the Mortgage Loans in
accordance with the terms of this Agreement;

(ii)  The Servicer has the full power and authority to service each Mortgage
Loan, and to execute, deliver and perform, and to enter into and consummate the
transactions contemplated by this Agreement and has duly authorized by all necessary
action on the part of the Servicer the execution, delivery and performance of this
Agreement; and this Agreement, assuming the due authorization, execution and delivery
thereof by the other parties hereto, constitutes a legal, valid and binding obligation of the
Servicer, enforceable against the Servicer in accordance with its terms, except to the
extent that (a) the enforceability thereof may be limited by bankruptcy, insolvency,
moratorium, receivership and other similar laws relating to creditors’ rights generally and
(b) the remedy of specific performance and injunctive and other forms of equitable relief
may be subject to the equitable defenses and to the discretion of the court before which
any proceeding therefor may be brought;

(i) The execution and delivery of this Agreement by the Servicer, the
servicing of the Mortgage Loans by the Servicer hereunder, the consummation of any
other of the transactions herein contemplated, and the fulfillment of or compliance with
the terms hereof are in the ordinary course of business of the Servicer and will not (A)
result in a breach of any term or provision of the charter or by-laws of the Servicer or (8)
conflict with, result in a breach, violation or acceleration of, or result in a default under,
the terms of any other material agreement or instrument to which the Servicer is a party
or by which it may be bound, or any statute, order or regulation applicable to the Servicer
of any court, regulatory body, administrative agency or governmental body having
jurisdiction over the Servicer; and the Servicer is not a party to, bound by, or in breach or
violation of any indenture or other agreement or instrument, or subject to or in violation
of any statute, order or regulation of any court, regulatory body, administrative agency or
governmental body having jurisdiction over it, which materially and adversely affects or,
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to the Servicer’s knowledge, would in the future materially and adversely affect, (x) the
ability of the Servicer to perform its obligations under this Agreement or (y) the business,
operations, financial condition, properties or assets of the Servicer taken as a whole;

(iv}  The Servicer is an approved seller/servicer for Fannie Mae or Freddie Mac
in good standing and is a HUD approved mortgagee pursuant to Section 203 of the
National Housing Act;

" (v)  No litigation is pending against the Servicer that would materially and
adversely affect the execution, delivery or enforceability of this Agreement or the ability
of the Servicer to service the Mortgage Loans or to perform any of its other obligations
hereunder in accordance with the terms hereof;

(vi)  No consent, approval, authorization or order of any court or governmental
agency or body is required for the execution, delivery and performance by the Servicer
of, or compliance by the Servicer with, this Agreement or the consummation of the
transactions contemplated by this Agreement, except for such consents, approvals,
authorizations or orders, if any, that have been obtained prior to the Closing Date;

(vil) The Servicer covenants that its computer and other systems used in
servicing the Mortgage Loans operate in a manner such that the Servicer can service the
Mortgage Loans in accordance with the terms of this Agreement;

(viii) The Servicer has fully furnished and will continue to fully furnish, in
accordance with the Fair Credit Reporting Act and its implementing regulations, accurate
and complete information (e.g., favorable and unfavorable) on its borrower credit files to
Equifax, Experian and Trans Union Credit Information Company or their successors (the
“Credit Repositories™) in a timely manner; and

(ix) The Servicer (or a Sub-Servicer servicing the Mortgage Loans on its
behalf) is a member of MERS in good standing, and will comply in all material respects
with the rules and procedures of MERS in connection with the servicing of the Mortgage
Loans that are registered with MERS.

It is understood and agreed that the representations, warranties and covenants set
forth in this Section 2.05 shall survive delivery of the Mortgage Files to the Trustee or to the
Custodian on its behalf and shall inure to the benefit of the Trustee, the Trust Administrator, the
Depositor and the Certificateholders. Upon discovery by any of the Depositor, the Servicer, the
Trust Administrator or the Trustee of a breach of any of the foregoing representations, warranties
and covenants which materially and adversely affects the value of any Mortgage Loan or the
interests therein of the Certificateholders, the party discovering such breach shall give prompt
written notice (but in no event later than two Business Days following such discovery) to the
Trustee and the Trust Administrator. Subject to Section 7.01, the obligation of the Servicer set
forth in Section 2.03(c) to cure breaches shall constitute the sole remedies against the Servicer
available to the Certificateholders, the Depositor, the Trust Administrator or the Trustee on
behalf of the Certificateholders respecting a breach of the representations, warranties and
covenants contained in this Section 2.05.
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SECTION 2.06 Issuance of the Certificates.

The Trustee acknowledges the assignment to it of the Mortgage Loans and the
delivery to it or to the Custodian on its behalf of the Mortgage Files, subject to the provisions of
Section 2.01 and Section 2.02, together with the assignment to it of all other assets included in
REMIC I delivered on the date hereof, receipt of which is hereby acknowledged. Concurrently
with such assignment and delivery of such assets delivered on the date hereof and in exchange
therefor, the Trust Administrator, pursuant to the written request of the Depositor executed by an
officer of the Depositor, has executed, authenticated and delivered, to or upon the order of the
Depositor, the Certificates in authorized denmominations. The interests evidenced by the
Certificates (other than the Class CE Certificates, the Class P Certificates and the Class R-X
Certificates), the Class CE Interest and the Class P Interest constitute the entire beneficial
ownership interest in REMIC I1.

SECTION 2.07 Authorization to Enter into Interest Rate Cap Agreement

The Trust Administrator, not in its individual capacity but solely in its separate
capacity as Cap Trustee, is hereby directed to exercise the rights, perform the obligations, and
make any representations to be exercised, performed, or made by the Cap Trustee, as. described
herein. The Cap Trustee is hereby directed to execute and deliver the Interest Rate Cap
Agreement on behalf of Party B (as defined therein) and to exercise the rights, perform the
obligations, and make the representations of Party B thereunder, solely in its capacity as Cap
Trustee on behalf of Party B (as defined therein) and not in its individual capacity. The
Depositor and the Certificateholders (by acceptance of their Certificates) acknowledge and agree
that (i) the Cap Trustee shall execute and deliver the Interest Rate Cap Agreement on behalf of
Party B (as defined therein), (ii) the Cap Trustee shall exercise the rights, perform the
obligations, and make the representations of Party B thereunder, solely in its capacity as Cap
Trustee on behalf of Party B (as defined therein) and not in its individual capacity and (jii) the
Trust Administrator on the Cap Trustee’s behalf shall also be entitled to exercise the rights and
obligated to perform the obligations of Party B under the Interest Rate Cap Agreement. Every
provision of this Agreement relating to the conduct or affecting the liability of or affording
protection to the Trust Administrator shall apply to the Cap Trustee’s execution of the Interest
Rate Cap Agrecement, and the performance of its duties and satisfaction of its obligations
thereunder.

SECTION 2.08 Conveyance of the REMIC Regular Interests; Acceptance
of the Trust REMICs by the Trustee.

(a) The Depositor, concurrently with the execution and delivery hereof, does
hereby transfer, assign, set over and otherwise convey in trust to the Trustee without recourse all
the right, title and interest of the Depositor in and to the assets described in the definition of
REMIC I for the benefit of the holders of the REMIC I Regular Interests (which are
uncertificated) and the Class R Certificates (in respect of the Class R-I Interest). The Trustee (or
the Custodian on its behalf, as applicable) acknowledges receipt of the assets described in the
definition of REMIC I and declares that it holds and will hold the same in trust for the exclusive
use and benefit of the holders of the REMIC I Regular Interests and the Class R Certificates (in

66

[TPW: NYLEGAL:644210.10} 15527-01467 07/11/2007 01:28 PM



®

0

respect of the Class R-I Interest). The interests evidenced by the Class R-I Interest, together with
the REMIC I Regular Interests, constitute the entire beneficial ownership interest in REMIC 1.

(b)  The Depositor, concurrently with the execution and delivery hereof, does
hereby transfer, assign, set over and otherwise convey in trust to the Trustee without recourse all
the right, title and interest of the Depositor in and to the REMIC I Regular Interests (which are
uncertificated) for the benefit of the Holders of the Regular Certificates (other than the Class CE
Certificates and the Class P Certificates), the Class CE Interest, the Class P Interest and the Class
R Certificates (in respect of the Class R-II Interest). The Trustee acknowledges receipt of the
REMIC 1 Regular Interests and declares that it holds and will hold the same in trust for the
exclusive use and benefit of the Holders of the Regular Certificates (other than the Class CE
Certificates and the Class P Certificates), the Class CE Interest, the Class P Interest and the Class
R Certificates (in respect of the Class R-II Interest), The interests evidenced by the Class R-II
Interest, together with the Regular Certificates, the Class CE Interest and the Class P Interest,
constitute the entire beneficial ownership interest in REMIC 11.

(¢)  The Depositor, concurrently with the execution and delivery hereof, does
hereby transfer, assign, set over and otherwise convey in trust to the Trustee without recourse all
the right, title and interest of the Depositor in and to the Class CE Interest (which is
uncertificated) for the benefit of the Holders of the Class CE Certificates and the Class R-X
Certificates (in respect of the Class R-III Inferest). The Trustee acknowledges receipt of the
Class CE Interest and declares that it holds and will hold the same in trust for the exclusive use
and benefit of the Holders of the Class CE Certificates and the Class R-X Certificates (in respect
of the Class R-III Interest). The interests evidenced by the Class R-III Interest, together with the
Class CE Certificates, constitute the entire beneficial ownership interest in REMIC III.

(d)  The Depositor, concurrently with the execution and delivery hereof, does
hereby transfer, assign, set over and otherwise convey in trust to the Trustee without recourse all
the right, title and interest of the Depositor in and to the Class P Interest (which is uncertificated)
for the benefit of the Holders of the Class P Certificates and the Class R-X Certificates (in
respect of the Class R-IV Interest). The Trustee acknowledges receipt of the Class P Interest and
declares that it holds and will hold the same in trust for the exclusive use and benefit of the
Holders of the Class P Certificates and the Class R-X Certificates (in respect of the Class R-1V
Interest). The interests evidenced by the Class R-IV Interest, together with the Class P
Certificates, constitute the entire beneficial ownership interest in REMIC IV,

(¢)  Concurrently with (i) the assignment and delivery to the Trustee of
REMIC I and the acceptance by the Trustee thereof, pursuant to Section 2.01, Section 2,02 and
subsection (a) hereof; (ii) the assignment and delivery to the Trustee of REMIC I (including the
Residual Interest therein represented by the Class R-II Interest) and the acceptance by the
Trustee thereof, pursuant to Section 2.01, Section 2.02 and subsection (b) hereof, (iii) the
assignment and -delivery to the Trustee of REMIC III (including the Residual Interest therein
represented by the Class R-III Interest) and the acceptance by the Trustee thereof, pursuant to
Section 2.01, Section 2.02 and subsection (c) hereof and (iv) the assignment and delivery to the
Trustee of REMIC IV (including the Residval Interest therein represented by the Class IV
Interest) and the acceptance by the Trustee thereof, pursuant to Section 2,01, Section 2.02 and
subsection (d) hereof, the Trustee, pursuant to the written request of the Depositor executed by
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an officer of the Depositor, has executed, authenticated and delivered to or upon the order of the
Depositor, (A) the Class R Certificates in authorized denominations evidencing the Class R-1
Interest and the Class R-II Interest and (B) the Class R-X Certificates in authorized
denominations evidencing the Class R-1II Interest and the Class R-1V Interest.
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ARTICLE I

ADMINISTRATION AND SERVICING
OF THE MORTGAGE LOANS

SECTION 3.01 Servicer to Act as Servicer.

The Servicer shall service and administer the Morigage Loans on behalf of the
Trust Fund and in the best interests of and for the benefit of the Certificateholders (as determined
by the Servicer in its reasonable judgment) in accordance with the terms of this Agreement and
the respective Mortgage Loans and, to the extent consistent with such terms, in the same manner
in which it services and administers similar mortgage loans for its own portfolio, giving due
consideration to customary and usual standards of practice of prudent mortgage lenders and loan
servicers administering similar mortgage loans but without regard to:

@) any relationship that the Servicer, any Sub-Servicer or any Affiliate of the
Servicer or any Sub-Servicer may have with the related Mortgagor;

(i)  the ownership of any Certificate by the Servicer or any Affiliate of the
Servicer;

(ii)  the Servicer’s obligation to make P&I Advances or Servicing Advances;
or

(iv)  the Servicer’s or any Sub-Servicer’s right to receive compensation for its
services hereunder or with respect to any particular transaction.

To the extent consistent with the foregoing, the Servicer (a) shall seek the timely
and complete recovery of principal and interest on the Mortgage Notes and (b) shall waive (or
permit a Sub-Servicer to waive) a Prepayment Charge only under the following circumstances:
(i) (2) such waiver is standard and customary in servicing similar Mortgage Loans and such
waiver relates to a default or a reasonably foreseeable default and would, in the reasonable
judgment of the Servicer, maximize recovery of total proceeds taking into account the value of
such Prepayment Charge and the related Mortgage Loan or (b) the enforceability thereof shall
have been limited by bankruptcy, insolvency, moratorium, receivership and other similar laws
relating to creditors’ rights generally or the collectability thereof shall have been limited due to
acceleration in connection with a foreclosure or other involuntary payment, (ii) the collection of
such Prepayment Charge would be in violation of applicable laws or (iii) the collection of such
Prepayment Charge would be considered “predatory” pursuant to written guidance published or
issued by any applicable federal, state or local regulatory authority acting in its official capacity
and having jurisdiction over such matters. If a Prepayment Charge is waived as permitted by
meeting the standard described in clauses (ii) or (iii) above and a representation or warranty
regarding such Prepayment Charge has been breached, then, the Trustee shall make
commercially reasonable efforts to attempt to enforce the obligations of the Originator under the
Mortgage Loan Purchase Agreement to pay the amount of such waived Prepayment Charge, for
the benefit of the Holders of the Class P Certificates; provided, however, that the Trustee shall
not be under any obligation to take any action pursuant to this paragraph unless directed by the
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Depositor and provided, further, the Depositor hereby agrees to assist the Trustee in enforcing
any obligations of the Sponsor to repurchase or substitute for a Mortgage Loan which has
breached a representation or warranty under the Mortgage Loan Purchase Agreement. If the
Sponsor fails to pay the amount of such waived Prepayment Charge in accordance with its
obligations under the Mortgage Loan Purchase Agreement, the Trustee, the Trust Administrator,
the Servicer and the Depositor shall consult on further actions to be taken against the Sponsor. If
a Prepayment Charge is waived other than in accordance with (i) through (jii) above, the Servicer
shall pay the amount of such waived Prepayment Charge to the Trust Administrator for deposit
in the Distribution Account for the benefit of the Holders of the Class P Certificates (the
“Servicer Prepayment Charge Payment Amount™).

To the extent consistent with the foregoing, the Servicer shall also seek to
maximize the timely and complete recovery of principal and interest on the Mortgage Notes.
Subject only to the above-described servicing standards and the terms of this Agreement and of
the respective Mortgage Loans, the Servicer shall have full power and authority, acting alone or
through Sub-Servicers as provided in Section 3.02, to do or cause to be done any and all things in
connection with such servicing and administration which it may deem necessary or desirable.
Without limiting the generality of the foregoing, the Servicer in its own name or in the name of a
Sub-Servicer is hereby authorized and empowered by the Trustee when the Servicer believes it
appropriate in its best judgment in accordance with the servicing standards set forth above, to
execute and deliver, on behalf of the Certificateholders and the Trustee, and upon notice to the
Trustee, any and all instruments of satisfaction or cancellation, or of partial or full release or

- discharge, and all other comparable instruments, with respect to the Mortgage Loans and the
Mortgaged Properties and to institute foreclosure proceedings or obtain a deed-in-lieu of
foreclosure so as to convert the ownership of such properties, and to hold or cause to be held title
to such properties, on behalf of the Trustee and Certificateholders. The Servicer shall service and
administer the Mortgage Loans in accordance with applicable state and federal law and shall
provide to the Mortgagors any reports required to be provided to them thereby. The Servicer
shall also comply in the performance of this Agreement with all reasonable rules and
requirements of any standard hazard insurance policy. Subject to Section 3.17, the Trustee shall
execute, at the written request of the Servicer, and furnish to the Servicer and any Sub-Servicer
such documents as are necessary or appropriate to enable the Servicer or any Sub-Servicer to
carry out their servicing and administrative duties hereunder, and the Trustee hereby grants to the
Servicer a power of attorney to carry out such duties. The Trustee shall not be liable for the
actions of the Servicer or any Sub-Servicers under such powers of attorney.

In accordance with the standards of the preceding paragraph, the Servicer shall
advance or cause to be advanced funds as necessary for the purpose of effecting the timely
payment of taxes and assessments on the Mortgaged Properties, which advances shall be
Servicing Advances reimbursable in the first instance from related collections from the
Mortgagors pursuant to Section 3.09, and further as provided in Section 3.11. Any cost incurred
by the Servicer or by Sub-Servicers in effecting the timely payment of taxes and assessments on
a Mortgaged Property shall not, for the purpose of calculating distributions to Certificateholders,
be added to the unpaid principal balance of the related Mortgage Loan, notwithstanding that the
terms of such Mortgage Loan so permit provided, however, that (subject to Section 3.07) the
Servicer may capitalize the amount of any Servicing Advances incurred pursuant to this Section
3.01 in connection with the modification of a Mortgage Loan.
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The Servicer further is authorized and empowered by the Trustee, on behalf of the
Certificateholders and the Trustee, in its own name or in the name of the Sub-Servicer, when the
Servicer or the Sub-Servicer, as the case may be, believes it is appropriate in its best judgment to
register any Mortgage Loan on the MERS System, or cause the removal from the registration of
any Mortgage Loan on the MERS System, to execute and deliver, on behalf of the Trustee and
the Certificateholders or any of them, any and all instruments of assignment and other
comparable instruments with respect to such assignment or re-recording of a Mortgage in the
name of MERS, solely as nominee for the Trustee and its successors and assigns. Any reasonable
expenses (i) incurred as a result of MERS ‘discontinuing or becoming unable to continue
operations in connection with the MERS System or (ii) if the affected Mortgage Loan is in
default or, in the judgment of the Servicer, such default is reasonably foreseeable, incurred in
connection with the actions described in the preceding sentence, shall be subject to withdrawal
by the Servicer from the Collection Account.

Notwithstanding anything in this Agreement to the contrary, the Servicer may not
make any future advances with respect to a Mortgage Loan (except as provided in Section 4.03)
and the Servicer shall not (i) permit any modification with respect to any Mortgage Loan {except
with respect to a Mortgage Loan that is in default or, in the judgment of the Servicer, such
default is reasonably foreseeable) that would change the Mortgage Rate, reduce or increase the
principal balance (except for reductions resulting from actual payments of principal) or change
the final maturity date on such Mortgage Loan or (if) permit any modification, waiver or
amendment of any term of any Mortgage Loan that would both (A) effect an exchange or
reissuance of such Mortgage. Loan under Section 1001 of the Code (or final, temporary or
proposed Treasury regulations promulgated thereunder) and (B) cause any Trust REMIC to fail
to qualify as a REMIC under the Code or the imposition of any tax on “prohibited transactions”
or “contributions after the startup date” under the REMIC Provisions.

The Servicer may delegate its responsibilities under this Agreement; provided,
however, that no such delegation shall release the Servicer from the responsibilities or liabilities
arising under this Agreement.

The Servicer (or a Sub-Servicer servicing the Mortgage Loans on its behalf) has
fully furnished and will continue to fully furnish, in accordance with the Fair Credit Reporting
Act and its implementing regulations, accurate and complete information (e.g., favorable and
unfavorable) on its borrower credit files to Equifax, Experian and Trans Union Credit
Information Company or their successors on a monthly basis.

SECTION 3.02 Sub-Servicing Agreements Between the Servicer and Sub-
Servicers.

(@)  The Servicer may enter into Sub-Servicing Agreements (provided that
such agreements would not result in a withdrawal or a downgrading by the Rating Agencies of
the rating on any Class of Certificates) with Sub-Sexvicers, for the servicing and administration
of the Mortgage Loans; provided, however, such sub-servicing arrangement and the terms of the
related Sub-Servicing Agreement must provide for the servicing of Mortgage Loans in a manner
consistent with the servicing arrangement contemplated hereunder. If required by Regulation
AB, the Servicer shall cause any Sub-Servicer used by the Servicer (or by any Sub-Servicer) for
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the benefit of the Trust Administrator and the Depositor to comply with the provisions of this
Section and with Sections 3.20, 3.21, 3.27 and 3.28(f) of this Agreement, and to provide the
information required with respect to such Sub-Servicer under Section 3.28(e)(i) of this
Agreement. The Servicer shall be responsible for obtaining from each Sub-Servicer and
delivering to the Depositor and the Trust Administrator any Annual Statement of Compliance,
Assessment of Compliance, Attestation Report and, with respect to the Depositor only, any
Servicer Certification as and when required to be delivered.

(b)  Each Sub-Servicer shall be (i) authorized to transact business in the state
or states in which the related Morigaged Properties it is to service are situated, if and to the
extent required by applicable law to enable the Sub-Servicer to perform its obligations hereunder
and under the Sub-Servicing Agreement and (i) a Freddie Mac or Fannie Mae approved
mortgage servicer. Each Sub-Servicing Agreement must impose on the Sub-Servicer
requirements conforming to the provisions set forth in Section 3.08, 3.20 or 3.21 and provide for
servicing of the Mortgage Loans consistent with the terms of this Agreement. The Servicer will
examine each Sub-Servicing Agreement and will be familiar with the terms thereof. The terms of
any Sub-Servicing Agreement will not be inconsistent with any of the provisions of this
Agreement. The Servicer and the Sub-Servicers may enter into and make amendments to the
Sub-Servicing Agreements or enter into different forms of Sub-Servicing Agreements; provided,
however, that any such amendments or different forms shall be consistent with and not violate
the provisions of this Agreement, and that no such amendment or different form shall be made or
entered into which could be reasonably expected to be materially adverse to the interests of the
Certificateholders, without the consent of the Holders of Certificates entitled to at least 66% of
the Voling Rights. Any variation without the consent of the Holders of Certificates entitled fo at
least 66% of the Voting Rights from the provisions set forth in Section 3.08 (relating to
insurance or priority requirements of Sub-Servicing Accounts, or credits and charges to the Sub-
Servicing Accounts or the timing and amount of remittances by the Sub-Servicers to the
Servicer), Section 3.20 or Section 3.21, are conclusively deemed to be inconsistent with this
Agreement and therefore prohibited. The Servicer shall deliver to the Trustee and the Trust
Administrator copies of all Sub-Servicing Agreements, and any amendments or modifications
thereof, promptly upon the Servicer’s execution and delivery of such instruments.

(¢)  As part of its servicing activities hereunder, the Servicer (except as
otherwise provided in the last sentence of this paragraph), for the benefit of the Trustee and the
Certificateholders, shall enforce the obligations of each Sub-Servicer under the related Sub-
Servicing Agreement, including, without limitation, any obligation to make advances in respect
of delinquent payments as required by a Sub-Servicing Agreement. Such enforcement,
including, without limitation, the legal prosecution of claims, termination of Sub-Servicing
Agreements, and the pursuit of other appropriate remedies, shall be in such form and carried out
to such an extent and at such time as the Servicer, in its good faith business judgment, would
require were it the owner of the related Mortgage Loans. The Servicer shall pay the costs of such
enforcement at its own expense, and shall be reimbursed therefor only (i) from a general
recovery resulting from such enforcement, to the extent, if any, that such recovery exceeds all
amounts due in respect of the related Mortgage Loans, or (ii) from a specific recovery of costs,
expenses or attorneys’ fees against the party against whom such enforcement is directed.
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(d)  If required by Regulation AB, the Servicer shall promptly, upon request,
provide to the Trust Administrator, the Trustee and the Depositor a written description of the role
and function of each Subcontractor utilized by the Servicer or any Sub-Servicer, specifying (i)
the identity of each such Subcontractor (ii) which (if any) of such Subcontractors are Servicing
Function Participants, and (iii) which elements of the Servicing Criteria will be addressed in
assessments of compliance provided by each Subcontractor identified pursuant to clause (ii) of
this subsection. The use by the Servicer of any such Subcontractor shall not release the Servicer
from any of its obligations hereunder and the Servicer shall remain responsible hereunder for all
acts and omissions of such Subcontractor as fully as if such acts and omissions were those of the
Servicer, and the Servicer shall pay all fees and expenses of the Subcontractor from the
Servicer’s own funds.

(e) The Servicer shall canse any Servicing Function Participant for the benefit
of the Trust Administrator, the Trusiee and the Depositor to comply with the provisions of
Section 3.21 of this Agreement. The Servicer shall be responsible for obtaining from each such
Servicing Function Participant and delivering to the Trust Administrator, the Trustee and the
Depositor any Assessment of Compliance, Attestation Report and any Servicer Certification
required to be delivered by such Subcontractor under Section 3.21, in each case as and when
required to be delivered.

SECTION 3.03 Successor Sub-Servicers.

The Servicer shall be entitled to terminate any Sub-Servicing Agreement and the_ :
rights and obligations ‘of any Sub-Servicer pursuant to any Sub-Servicing Agreement in
accordance with the terms and conditions of such Sub-Servicing Agreement. In the event of
termination of any Sub-Servicer, all servicing obligations of such Sub-Servicer shall be assumed
simultaneously by the Servicer without any act or deed on the part of such Sub-Servicer or the
Servicer, and the Servicer either shall service directly the related Mortgage Loans or shall enter
into a Sub-Servicing Agreement with a successor Sub-Servicer which qualifies under Section
3.02.

Any Sub-Servicing Agreement shall include the provision that such agreement
may be immediately terminated by the Trustee or the Trust Administrator without fee, in
accordance with the terms of this Agreement, in the event that the Servicer shall, for any reason,
no longer be the Servicer (including termination due to a Servicer Event of Default).

SECTION 3.04 Liability of the Servicer.

The Servicer shall be liable in accordance herewith only to the extent of the
obligations specifically imposed by this Agreement and undertaken hereunder by the Servicer
herein.

Notwithstanding any Sub-Servicing Agreement, any of the provisions of this
Agreement relating to agreements or arrangements between the Servicer and a Sub-Servicer or
reference to actions taken through a Sub-Servicer or otherwise, the Servicer shall remain
obligated and primarily liable to the Trustee and the Certificateholders for the servicing and
administering of the Mortgage Loans in accordance with the provisions of Section 3.01 without
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diminution of such obligation or liability by virtue of such Sub-Servicing Agreements or
arrangements or by virtue of indemnification from the Sub-Servicer and to the same extent and
under the same terms and conditions as if the Servicer alone were servicing and administering
the Mortgage Loans. The Servicer shail be entitled to enter into any agreement with a Sub-
Servicer for indemnification of the Servicer by such Sub-Servicer and nothing contained in this
Agreement shall be deemed to limit or modify such indemnification.

SECTION 3.05 No Contractual Relationship Between Sub-Servicers and
Trustee, Trust Administrator or Certificateholders.

Any Sub-Servicing Agreement that may be entered into and any transactions or
services relating to the Mortgage Loans involving a Sub-Servicer in its capacity as such shall be
deemed to be between the Sub-Servicer and the Servicer alone, and the Trustee, the Trust
Administrator and the Certificateholders shall not be deemed parties thereto and shall have no
claims, rights, obligations, duties or liabilities with respect to the Sub-Servicer except as set forth
in Section 3.06. The Servicer shall be solely liable for all fees owed by it to any Sub-Servicer,
irrespective of whether the Servicer’s compensation pursuant to this Agreement is sufficient to
pay such fees.

SECTION 3.06 Assumption or Termination of Sub-Servicing Agreements
by Trust Administrator.

In the event the Servicer shall for any reason no longer be the servicer (including
by reason of the occurrence of a Servicer Event of Default), the Trust Administrator or its
designee shall thereupon assume all of the rights and obligations of the Servicer under each Sub-
Servicing Agreement that the Servicer may have entered into, unless the Trust Administrator
elects to terminate any Sub-Servicing Agreement in accordance with its terms as provided in
Section 3.03. Upon such assumption, the Trust Administrator, its designee or the successor
servicer for the Trust Administrator appointed pursuant to Section 7.02 shall be deemed, subject
to Section 3.03, to have assumed all of the Servicer’s interest therein and to have replaced the
Servicer as a party to each Sub-Servicing Agreement to the same extent as if each Sub-Servicing
Agreement had been assigned to the assuming party, except that (i) the Servicer shall not thereby
be relieved of any liability or obligations under any Sub-Servicing Agreement and (ii) none of
the Trust Administrator, its designee or any successor Servicer shall be deemed to have assumed
any liability or obligation of the Servicer that arose before it ceased to be the Servicer.

The Servicer at its expense shall, upon request of the Trust Administrator, deliver
to the assuming party all documents and records relating to each Sub-Servicing Agreement and
the Mortgage Loans then being serviced and an accounting of amounts collected and held by or
on behalf of it, and otherwise use its best efforts to effect the orderly and efficient transfer of the
Sub- Servicing Agreements to the assuming party.

SECTION 3.07 Collection of Certain Mortgage Loan Payments.

The Servicer shall make reasonable efforts to collect all payments called for under
the terms and provisions of the Mortgage Loans, and shall, to the extent such procedures shall be
consistent with this Agreement and the terms and provisions of any applicable insurance policies,
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follow such collection procedures as it would follow with respect to mortgage loans comparable
to the Mortgage Loans and held for its own account. Consistent with the foregoing and the
servicing standards set forth in Section 3.01, the Servicer may in its discretion (i) waive any late
payment charge or, if applicable, penalty interest, (ii) waive any provision of any Mortgage Loan
requiring the related Mortgagor to submit to mandatory arbitration with respect to disputes
arising thereunder or (iii} extend the due dates for Monthly Payments due on a Mortgage Note
for a period of not greater than 180 days; provided that any extension pursuant to clause (iii)
above shall not affect the amortization schedule of any Mortgage Loan for purposes of any
computation hereunder, except as provided below. In the event of any such arrangement pursuant
to clause (iii) above, the Servicer shall make timely advances on such Mortgage Loan during
such extension pursuant to Section 4.03 and in accordance with the amortization schedule of
such Mortgage Loan without modification thereof by reason of such arrangements.
Notwithstanding the foregoing, in the event that any Mortgage Loan is in default or, in the
judgment of the Servicer, such default is reasonably foreseeable, the Servicer, consistent with the
standards set forth in Section 3.01, may waive, modify or vary any term of such Mortgage Loan
(including, but not limited to, modifications that change the Mortgage Rate, forgive the payment
of principal or interest or extend the final maturity date of such Morxtgage Loan), accept payment
from the related Mortgagor of an amount less than the Stated Principal Balance in final
satisfaction of such Mortgage Loan (such payment, a “Short Pay-off’) or consent to the
postponement of strict compliance with any such term or otherwise grant indulgence to any
Mortgagor, if in the Servicer’s determination such waiver, modification, postponement or
indulgence is not materially adverse to the interests of the Certificateholders (taking into account
any estimated Realized Loss that might result absent such action); provided, however, the
Servicer shall not modify any Mortgage Loan in a manner that would capitalize the amount of
any unpaid Monthly Payments or tax or insurance payments advanced by the Servicer on the
Mortgagor’s behalf unless the related Mortgagor shall have remitted an amount equal to a full
Monthly Payment (or, in the case of any Mortgage Loan subject to a forbearance plan or
bankruptcy plan, a full modified monthly payment under such plan) in each of the three calendar
months immediately preceding the month of such modification.

SECTION 3.08 Sub-Servicing Accounts.

In those cases where a Sub-Servicer is servicing a Mortgage Loan pursuant to a
Sub-Servicing Agreement, the Sub-Servicer will be required to establish and maintain one or
more accounts (collectively, the “Sub-Servicing Account™). The Sub-Servicing Account shall be
an Eligible Account and shall comply with all requirements of this Agreement relating to the
Collection Account. The Sub-Servicer shall deposit in the Sub-Servicing Account, in no event
more than two Business Days after the Sub-Servicer’s receipt thereof, all proceeds of Mortgage
Loans received by the Sub-Servicer less its servicing compensation to the extent permitted by the
Sub-Servicing Agreement. The Sub-Servicer shall thereafter remit such proceeds to the Servicer
for deposit in the Collection Account not later than two Business Days after the deposit of such
amounts in the Sub-Servicing Account. For purposes of this Agreement, the Servicer shall be
deemed to have received payments on the Mortgage Loans when the Sub-Servicer receives such
payments.
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SECTION 3.09 Collection of Taxes and Similar Items; Servicing Accounts.

To the extent the terms of a Mortgage provide for Escrow Payments, the Servicer
shall establish and maintain one or more accounts (the “Servicing Accounts™), into which all
collections from the Mortgagors (or related advances from Sub-Servicers) for the payment of
taxes, fire, flood, and hazard insurance premiums, hazard insurance proceeds (to the extent such
amounts are to be applied to the restoration or repair of the property) and comparable items for
the account of the Mortgagors (“Escrow Payments™) shall be deposited and retained. Servicing
Accounts shall be Eligible Accounts. The Servicer shall deposit in the Servicing Accounts on a
daily basis and in no event later than the second Business Day after receipt, and retain therein, all
Escrow Payments collected on account of the Mortgage Loans, for the purpose of effecting the
timely payment of any such items as required under the terms of this Agreement. Withdrawals of
amounts from a Servicing Account may be made only to (i) effect timely payment of taxes, fire,
flood, and hazard insurance premiums, and comparable items; (ii) reimburse the Servicer out of
related collections for any advances made pursuant to Section 3.01 (with respect to taxes and
assessments) and Section 3.14 (with respect to fire, flood and hazard insurance); (iii) refund to
Mortgagors any sums as may be determined to be overages; (iv) pay interest, if required and as
described below, to Mortgagors on balances in the Servicing Account; or (v) clear and terminate
the Servicing Account at the termination of the Servicer’s obligations and responsibilities in
respect of the Mortgage Loans under this Agreement in accordance with Article IX. As part of its
servicing duties, the Servicer shall pay to the Mortgagors interest on funds in Servicing
Accounts, to the extent required by law and, to the extent that interest earned on funds in the
Servicing Accounts is insufficient, to pay such interest from its or their own funds, without any
reimbursement therefor. Notwithstanding the foregoing, the Servicer shall not be obligated to
collect Escrow Payments if the related Mortgage Loan does not require such payments but the
Servicer shall nevertheless be obligated to make Servicing Advances as provided in Section 3.01.
In the event the Servicer shall deposit in the Servicing Accounts any amount not required to be
deposited therein, it may at any time withdraw such amount from the Servicing Accounts, any
provision to the contrary notwithstanding,

To the extent that a Mortgage does not provide for Escrow Payments, the Servicer
(i) shall determine whether any such payments are made by the Mortgagor in a manner and at a
time that is necessary to avoid the loss of the Mortgaged Property due to a tax sale or the
foreclosure as a result of a tax lien and (ii) shall ensure that all insurance required to be
maintained on the Mortgaged Property pursuant to this Agreement is maintained. If any such
payment has not been made and the Servicer receives notice of a tax lien with respect to the
Mortgage Loan being imposed, the Servicer will, to the extent required to avoid loss of the
Mortgaged Property, advance or cause to be advanced funds necessary to discharge such lien on
the Mortgaged Property. The Servicer assumes full responsibility for the payment of all such
bills and shall effect payments of all such bills irrespective of the Mortgagor’s faithful
performance in the payment of same or the making of the Escrow Payments and shall make
Servicing Advances from its own funds to effect such payments.

SECTION 3.10 Collection Account and Distribution Account.

(a) On behalf of the Trust Fund, the Servicer shall establish and maintain one
or more separate, segregated trust accounts (such account or accounts, the “Collection
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Account”), held in trust for the benefit of the Trust Administrator, the Trustee and the
Certificateholders. On behalf of the Trust Fund, the Servicer shall deposit or cause to be
deposited in the clearing account (which account must be an Eligible Account) in which it
customarily deposits payments and collections on mortgage loans in connection with its
mortgage loan servicing activities on a daily basis, and in no event more than two Business Days
after the Servicer’s receipt thereof, and shall thereafter deposit in the Collection Account, in no
event more than one Business Day after the deposit of such funds into the clearing account, as
and when received or as otherwise required hereunder, the following payments and collections
received or made by it from and after the Cut-off Date (other than in respect of prineipal or
interest on the related Mortgage Loans due on or before the Cut-off Date), or payments (other
than Principal Prepayments) received by it on or prior to the Cut-off Date but allocable to a Due
Period subsequent thereto:

@ all payments on account of principal, including Principal Prepayments (but
not Prepayment Charges), on the Mortgage Loans;

(i)  all payments on account of interest (net of the related Servicing Fee and
any Prepayment Interest Excess) on each Mortgage Loan;

(iii)  all Insurance Proceeds, Subsequent Recoveries and Liquidation Proceeds
(other than (a) proceeds to be held in an escrow account and applied to the restoration or
repair of the Mortgaged Property or released to the Mortgagor in accordance with the
terms of this Agreement or (b) proceeds collected in respect of any particular REO
Property and amounts paid by the Servicer in connection with a purchase of Mortgage
Loans and REO Properties pursuant to Section 9.01);

(iv) any amounts required to be deposited pursuant to Section 3.12 in
connection with any losses realized on Permitted Investments with respect to funds held
in the Collection Account;

(v)  any amounts required to be deposited by the Servicer pursuant to the
second paragraph of Section 3.14(a) in respect of any blanket policy deductibles;

(vi) all proceeds of any Mortgage Loan repurchased or purchased in
accordance with Section 2.03 or Section 9.01;

(vii) all amounts required to be deposited in connection with shortfalls in
principal amount of Qualified Substitute Mortgage Loans pursuant to Section 2.03; and

(viii) all Prepayment Charges collected by the Servicer and any Servicer
Prepayment Charge Payment Amounts in connection with the Principal Prepayment of
any of the Mortgage Loans.

For purposes of the immediately preceding sentence, the Cut-off Date with
respect to any Qualified Substitute Mortgage Loan shall be deemed to be the date of substitution.

The foregoing requirements for deposit in the Collection Accounts shall be
exclusive, it being understood and agreed that, without limiting the generality of the foregoing,
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payments in the nature of late payment charges, Prepayment Interest Excess or assumption fees
(other than Prepayment Charges) need not be deposited by the Servicer in the Collection
Account. In the event the Servicer shall deposit in the Collection Account any amount not
required to be deposited therein, it may at any time withdraw such amount from the Collection
Account, any provision herein to the contrary notwithstanding.

b On behalf of the Trust Fund, the Trust Administrator, as agent for the
Trustee, shall establish and maintain one or more separate, segregated trust accounts (such
account or accounts, the “Distribution Account”), held in trust for the benefit of the
Certificateholders. On behalf of the Trust Fund, the Servicer shall deliver to the Trust
Administrator in immediately available funds for deposit in the Distribution Account on the
Servicer Remittance Date, that portion of the Available Distribution Amount (calculated without
regard to the subtraction therefrom of the Credit Risk Manager Fee) for the related Distribution
Date then on deposit in the Collection Account, the amount of all Prepayment Charges collected
during the applicable Prepayment Period by the Servicer and Servicer Prepayment Charge
Payment Amounts in connection with the Principal Prepayment of any of the Mortgage Loans
then on deposit in the Collection Account.

(¢)  Funds in the Collection Account and the Distribution Account may be
invested in Permitted Investments in accordance with the provisions set forth in Section 3.12.
The Servicer shall give notice to the Trust Administrator (who shall give notice to the Trustee
and the Depositor) of the location of the Collection Account maintained by it when established
and prior to any change thereof. The Trust Administrator shall give notice to the Servicer, the
Trustee and the Depositor-of the location of the Distribution Account when established and prior
to any change thereof.

(d)  Funds held in the Collection Account at any time may be delivered by the
Servicer to the Trust Administrator for deposit in an account (which may be the Distribution
Account and must satisfy the standards for the Distribution Account as set forth in the definition
thereof) and for all purposes of this Agreement shall be deemed to be a part of the Collection
Account; provided, however, that the Trust Administrator shall have the sole authority to
withdraw any funds held pursuant to this subsection (d). In the event the Servicer shall deliver to
the Trust Administrator for deposit in the Distribution Account any amount not required to be
deposited therein, it may at any time request that the Trust Administrator withdraw such amount
from the Distribution Account and remit to it any such amount, any provision herein to the
contrary notwithstanding. In addition, the Servicer shall deliver to the Trust Administrator from
time to time for deposit, and upon written notification from the Servicer, the Trust Administrator
shall so deposit, in the Distribution Account:

6)] any P&l Advances, as required pursuant to Section 4.03;

(ii)  any amounts required to be deposited pursuant to Section 3.23(d) or (f) in
connection with any REQ Property;

(iil)  any amounts to be paid by the Servicer in connection with a purchase of
Mortgage Loans and REO Properties pursuant to Section 9.01;
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(iv) any amounts required to be deposited pursuant to Section 3.24 in
connection with any Prepayment Interest Shortfalls; and

(v)  any Stayed Funds, as soon as permitted by the federal bankruptcy court
having jurisdiction in such matters,

(e) Promptly upon receipt of any Stayed Funds, whether from the Servicer, a
trustee in bankruptcy, or federal bankruptcy court or other source, the Trust Administrator shall
deposit such funds in the Distribution Account, subject to withdrawal thereof as permitted
hereunder.

® The Servicer shall deposit in the Collection Account any amounts required
to be deposited pursuant to Section 3.12(b) in connection with losses realized on Permitted
Investments with respect to funds held in the Collection Account,

SECTION 3.11 Withdrawals from the Collection Account and Distribution
Account,

(a)  The Servicer shall, from time to time, make withdrawals from the
Collection Account for any of the following purposes or as described in Section 4.03;

@ to remit to the Trust Administrator for deposit in the Distribution Account
the amounts required to be so remitted pursuant to Section 3.10(b) or permitted to be 50
remitted pursuant to the first sentence of Section 3. 10(d);

(i)  subject to Section 3.16(d), to reimburse the Servicer for P&I Advances,
but only to the extent of amounts received which represent Late Collections (net of the
related Servicing Fees) of Monthly Payments on Mortgage Loans with respect to which
such P&I Advances were made in accordance with the provisions of Section 4.03;

(i)  subject to Section 3.16(d), to pay the Servicer or any Sub-Servicer (A) any
unpaid Servicing Fees, (B) any unreimbursed Servicing Advances with respect to each
Mortgage Loan, but only to the extent of any Liquidation Proceeds, Insurance Proceeds
or other amounts as may be collected by the Servicer from a Mortgagor, or otherwise
received with respect to such Mortgage Loan and (C) without limiting any right of
withdrawal set forth in clause (vi) below, any Servicing Advances made with respect to a
Mortgage Loan that, following the final liquidation of a Mortgage Loan are
Nonrecoverable Advances, but only to the extent that Late Collections, Liquidation
Proceeds and Insurance Proceeds received with respect to such Mortgage Loan are
insufficient to reimburse the Servicer or any Sub-Servicer for such Servicing Advances;

(iv) to pay to the Servicer as servicing compensation (in addition to the
Servicing Fee) on the Servicer Remittance Date any interest or investment income earned
on funds deposited in the Collection Account;

(v)  to pay to the Servicer, the Depositor or the Sponsor, as the case may be,
with respect to each Mortgage Loan that has previously been purchased or replaced
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pursuant to Section 2.03 all amounts received thereon subsequent to the date of purchase
or substitution, as the case may be;

(vi) to reimburse the Servicer for any P&I Advance or Servicing Advance
previously made which the Servicer has determined to be a Nonrecoverable Advance in
accordance with the provisions of Section 4.03;

(vii) to reimburse the Servicer or the Depositor for expenses incurred by or
reimbursable to the Servicer or the Depositor, as the casé may be, pursuant to Section
6.03;

(viii) to reimburse the Servicer, the Trust Administrator or the Trustee, as the
case may be, for expenses reasonably incurred in respect of the breach or defect giving
Tise to the purchase obligation under Section 2.03 or Section 2.04 of this Agreement that
were included in the Purchase Price of the Mortgage Loan, including any expenses
arising out of the enforcement of the purchase obligation;

(ix)  to pay itself any Prepayment Interest Excess (to the extent not otherwise
retained);

(x}  to pay, or to reimburse the Servicer for advances in respect of expenses
incurred in connection with any Mortgage Loan pursuant to Section 3.16(b);

(xi) to clear and terminate the Collection Account pursuant to Section 9.01;
and

(xii) to withdraw any amounts deposited in the Collection Account in error.

The Servicer shall keep and maintain separate accounting, on a Mortgage Loan by
Mortgage Loan basis, for the purpose of justifying any withdrawal from the Collection Account,
to the extent held by or on behalf of it, pursuant to subclauses (ii), (iii), (iv), (v), (vi), (viii) and
(ix) above. The Servicer shall provide written notification to the Trustee and the Trust
Administrator, on or prior to the next succeeding Servicer Remittance Date, upon making any
withdrawals from the Collection Account pursuant to subclause (vii) above.

(b)  The Trust Administrator shall, from time to time, make withdrawals from
the Distribution Account, for any of the following purposes, without priority:

@ to make distributions to Certificateholders in accordance with Section
4.01;

(i)  to pay to itself any interest income earned on funds deposited in the
Distribution Account pursuant to Section 3.12(c);

(iii)  to reimburse the Trust Administrator or the Trustee pursuant to Section
7.02;

(iv)  to pay any amounts in respect of taxes pursuant to 10.01(g)(iii);
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(v)  topay any Extraordinary Trust Fund Expenses;

(vi)  to reimburse the Trust Administrator or the Trustee for any P&I Advance
made by it under Section 7.01 (if not reimbursed by the Servicer) fo the same extent the
Servicer would be entitled to reimbursement under Section 3.11(a);

(vii)  to pay the Credit Risk Manager the Credit Risk Manager Fee; and
(viii) to clear and terminate the Distribution Account pursuant to Section 9.01.

SECTION 3.12 Investment of Funds in the Collection Account and the
Distribution Account.

(a)  The Servicer may direct any depository institution maintaining the
Collection Account (for purposes of this Section 3.12, an “Investment Account™), and the Trust
Administrator may at the direction of the Depositor direct any depository institution maintaining
the Distribution Account (for purposes of this Section 3.12, also an “Investment Account™), to

_ hold the funds in such Investment Account uninvested or to invest the funds in such Investment

Account in one or more Permitted Investments specified in such instruction bearing interest or
sold at a discount, and maturing, unless payable on demand, (i) no later than the Business Day
immediately preceding the date on which such funds are required to be withdrawn from such
account pursuant to this Agreement, if a Person other than the Trust Administrator is the obligor
thereon, and (ii) no later than the date on which such funds are required to be withdrawn from
such account pursuant to this Agreement, if the Trust Administrator is the obligor thercon. All
such Permitted Investments shall be held to maturity, unless payable on demand. Any investment
of funds in an Investment Account shall be made in the name of the Trust Administrator (in its
capacity as such) or in the name of a nominee of the Trust Administrator. The Trust
Administrator shall be entitled to sole possession (except with respect to investment direction of
funds held in the Collection Account and the Distribution Account and any income and gain
realized thereon) over each such investment, and any certificate or other instrument evidencing
any such investment shall be delivered directly to the Trust Administrator or its agent, together
with any document of transfer necessary to transfer title to such investment to the Trust
Administrator or its nominee. In the event amounts on deposit in an Investment Account are at
any time invested in a Permitted Investment payable on demand, the Trust Administrator shall:

) consistent with any notice required to be given thereunder, demand that
payment thereon be made on the last day such Permitted Investment may otherwise
mature hereunder in an amount equal to the lesser of (1) all amounts then payable
thereunder and (2) the amount required to be withdrawn on such date; and

(y) demand payment of all amounts due thereunder promptly upon
determination by a Responsible Officer of the Trust Administrator that such Permitted
Investment would not constitute a Permitted Investment in respect of funds thereafter on
deposit in the Investment Account.

(b)  Allincome and gain realized from the investment of funds deposited in the
Collection Account held by or on behalf of the Servicer, shall be for the benefit of the Servicer
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and shall be subject to its withdrawal in accordance with Section 3.11. The Servicer shall deposit
in the Collection Account the amount of any loss of principal incurred in respect of any such
Permitted Investment made with funds in such accounts immediately upon realization of such
loss.

(¢)  All income and gain realized from the investment of funds deposited in the
Distribution Account held by or on behalf of the Trust Administrator, shall be for the benefit of
the Trust Administrator and shall be subject to its withdrawal at any time. The Trust
Administrator shall deposit in the Distribution Account the amount of any loss of principal
incurred in respect of any such Permitted Investment made with funds in such accounts
immediately upon realization of such loss.

(d)  Except as otherwise expressly provided in this Agreement, if any default
occuss in the making of a payment due under any Permitted Investment, or if a default occurs in
any other performance required under any Permitted Investment, the Trust Administrator may
and, subject to Section 8.01 and Section 8.02(a)(v), upon the request of the Holders of
Certificates representing more than 50% of the Voting Rights allocated to any Class of
Certificates, shall take such action as may be appropriate to enforce such payment or
performance, including the institution and prosecution of appropriate proceedings.

SECTION 3.13 [Reserved].

SECTION 3.14 Maintenance of Hazard Insurance and Errors and
Omissions and Fidelity Coverage.

(a) The terms of each Mortgage Note require the related Mortgagor to
maintain fire, flood and hazard insurance policies. To the extent such policies are not maintained,
the Servicer shall cause to be maintained for each Mortgaged Property fire and hazard insurance
with extended coverage as is customary in the area where the Mortgaged Property is located in
an amount which is at least equal to the least of (i) the current principal balance of such
Mortgage Loan and (ii) the amount necessary to fully compensate for any damage or loss to the
improvements which are a part of such property on a replacement cost basis, in each case in an
amount not less than such amount as is necessary to avoid the application of any coinsurance
clause contained in the related hazard insurance policy. The Servicer shall also cause to be
maintained fire and hazard insurance on each REO Property with extended coverage as is
customary in the area where the Mortgaged Property is located in an amount which is at least
equal to the lesser of (i) the maximum insurable value of the improvements which are a part of
such property and (ii) the outstanding principal balance of the related Mortgage Loan at the time
it became an REO Property. The Servicer will comply in the performance of this Agreement with
all reasonable rules and requirements of each insurer under any such hazard policies. Any
amounts to be collected by the Servicer under any such policies (other than amounts to be
applied to the restoration or repair of the property subject to the related Mortgage or amounts to
be released to the Mortgagor in accordance with the procedures that the Servicer would follow in
servicing loans held for its own account, subject to the terms and conditions of the related
Mortgage and Mortgage Note) shall be deposited in the Collection Account, subject to
withdrawal pursuant to Section 3.11, if received in respect of a Mortgage Loan, or in the REQ
Account, subject to withdrawal pursuant to Section 3.23, if received in respect of an REQ
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Property. Any cost incurred by the Servicer in maintaining any such insurance shall not, for the
purpose of calculating distributions to Certificateholders, be added to the unpaid principal
balance of the related Mortgage Loan, notwithstanding that the terms of such Mortgage Loan so
permit; provided, however, that the Servicer may capitalize the amount of any Servicing
Advances incurred pursuant to this Section 3.14 in connection with the modification of a
Mortgage Loan. It is understood and agreed that no earthquake or other additional insurance is to
be required of any Mortgagor other than pursuant to such applicable laws and regulations as shall
at any time be in force and as shall require such additional insurance. If the Mortgaged Property
or REO Property is at any time in an area identified in the Federal Register by the Federal
Emergency Management Agency as having special flood hazards, the Servicer will cause to be
maintained a flood insurance policy in respect thereof. Such flood insurance shall be in an
amount equal to the lesser of (i) the unpaid principal balance of the related Mortgage Loan and
(if) the maximum amount of such insurance available for the related Mortgaged Property under
the national flood insurance program (assuming that the area in which such Mortgaged Property
is located is participating in such program); provided, that, such flood insurance must also be
equal to the replacement value or the maximum payable amount under the Flood Disaster
Protection Act (“FDPA”™).

In the event that the Servicer shall obtain and maintain a blanket policy with an
insurer having a General Policy Rating of B:VI or better in Best’s Key Rating Guide insuring
against hazard losses on all of the Mortgage Loans, it shall conclusively be deemed to have
satisfied its obligations as set forth in the first two sentences of this Section 3.14, it being
understood and agreed that such policy may contain a deductible clause, in which case the
Servicer shall, in the event that there shall not have been maintained on the related Mortgaged
Property or REO Property a policy complying with the first two sentences of this Section 3.14,
and there shall have been one or more losses which would have been covered by such policy,
deposit to the Collection Account from its own funds the amount not otherwise payable under
the blanket policy because of such deductible clause, In connection with its activities as
administrator and servicer of the Mortgage Loans, the Servicer agrees to prepare and present, on
behalf of itself, the Trustee, the Trust Fund and the Certificateholders, claims under any such
blanket policy in a timely fashion in accordance with the terms of such policy.

(b)  The Servicer shall keep in force during the term of this Agreement a
policy or policies of insurance covering errors and omissions for failure in the performance of its
respective obligations under this Agreement, which policy or policies shall be in such form and
amount that would meet the requirements of Fannie Mae or Freddie Mac if it were the purchaser
of the Mortgage Loans, unless the Servicer, has obtained a waiver of such requirements from
Fannie Mae or Freddie Mac. The Servicer shall each also maintain a fidelity bond in the form
and amount that would meet the requirements of Fannie Mae or Freddie Mac, unless the
Servicer, has obtained a waiver of such requirements from Fannie Mae or Freddie Mac. The
Servicer shall be deemed to have complied with this provision if an Affiliate of the Servicer, has
such errors and omissions and fidelity bond coverage and, by the terms of such insurance policy
or fidelity bond, the coverage afforded thereunder extends to the Servicer. Any such errors and
omissions policy and fidelity bond shall by its terms not be cancelable without thirty days’ prior
written notice to the Trustee and the Trust Administrator.
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SECTION 3.15 Enforcement of Due-On-Sale Clauses; Assumption
Agreements.

The Servicer will, to the extent it has knowledge of any conveyance or
prospective conveyance of any Mortgaged Property by any Mortgagor (whether by absolute
conveyance or by contract of sale, and whether or not the Mortgagor remains or is to remain
liable under the Mortgage Note and/or the Mortgage), exercise its rights to accelerate the
maturity of such Mortgage Loan under the “due-on-sale” clause, if any, applicable thereto;
provided, however, that the Servicer shall not exercise any such rights if prohibited by law from
doing so. If the Servicer reasonably believes it is unable under applicable law to enforce such
“due-on-sale” clause, or if any of the other conditions set forth in the proviso to the preceding
sentence apply, the Servicer will enter into an assumption and modification agreement from or
with the person to whom such property has been conveyed or is proposed to be conveyed,
pursuant to which such person becomes liable under the Mortgage Note and, to the extent
permitted by applicable state law, the Mortgagor remains liable thereon. The Servicer is also
authorized to enter into a substitution of liability agreement with such person, pursuant to which
the original Mortgagor is released from liability and such person is substituted as the Mortgagor
and becomes liable under the Mortgage Note, provided that no such substitution shall be -
effective unless such person satisfies the then current underwriting criteria of the Servicer for
mortgage loans similar to the Mortgage Loans. In connection with any assumption or
substitution, the Servicer shall apply such underwriting standards and follow such practices and
procedures as shall be normal and usual in its general mortgage servicing activities and as it
applies to other mortgage loans owned solely by it. The Servicer shall not take or enter into any
assumption and modification agreement, however, unless (to the extent practicable in the
circumstances) it shall have received confirmation, in writing, of the continued effectiveness of
any applicable hazard insurance policy. Any fee collected by the Servicer in respect of an
assumption or substitution of liability agreement will be retained by the Servicer as additional
servicing compensation. In connection with any such assumption, no material term of the
Mortgage Note (including but not limited to the related Mortgage Rate and the amount of the
Monthly Payment) may be amended or modified, except as otherwise required pursuant to the
terms thereof. The Servicer shall notify the Trustee and the Trust Administrator that any such
substitution or assumption agreement has been completed by forwarding to the Trust
Administrator on behalf of the Trustee the executed original of such substitution or assumption
agreement, which document shall be added to the related Mortgage File and shall, for all
purposes, be considered a part of such Mortgage File to the same extent as all other documents
and instruments constituting a part thereof.

Notwithstanding the foregoing paragraph or any other provision of this
Agreement, the Servicer shall not be deemed to be in default, breach or any other violation of its
obligations hereunder by reason of any assumption of a Mortgage Loan by operation of law or by
the terms of the Morigage Note or any assumption which the Servicer may be restricted by law
from preventing, for any reason whatever. For purposes of this Section 3.15, the term
“assumption” is deemed to also include a sale (of the Mortgaged Property) subject to the
Mortgage that is not accompanied by an assumption or substitution of liability agreement.
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SECTION 3.16 Realization Upon Defaulted Mortgage Loans.

(@)  The Servicer shall, consistent with the servicing standard set forth in
Section 3.01, foreclose upon or otherwise comparably convert the ownership of properties
securing such of the Morigage Loans as come into and continue in default and as to which no
satisfactory arrangements can be made for collection of delinquent payments pursuant to Section
3.07. The Servicer shall be responsible for all costs and expenses incurred by it in any such
proceedings; provided, however, that such costs and expenses will be recoverable as Servicing
Advances by the Servicer as contemplated in Section 3.11 and Section 3.23. The foregoing is
subject to the provision that, in any case in which Mortgaged Property shall have suffered
damage from an Uninsured Cause, the Servicer shall not be required to expend its own funds
toward the restoration of such property unless it shall determine in its discretion that such
restoration will increase the proceeds of liquidation of the related Mortgage Loan after
reimbursement to itself for such expenses.

(b)  Notwithstanding the foregoing provisions of this Section 3.16 or any other
provision of this Agreement, with respect to any Mortgage Loan as to which the Servicer has
received actual notice of, or has actual knowledge of, the presence of any toxic or hazardous
substance on the related Mortgaged Property, the Servicer shall not, on behalf of the Trustee,
either (i) obtain title to such Mortgaged Property as a result of or in lieu of foreclosure or
otherwise, or (ii} otherwise acquire possession of, or take any other action with respect to, such
Mortgaged Property, if, as a result of any such action, the Trustee, the Trust Fund, the Trust
Administrator, the Servicer or the Certificateholders would be considered to hold title to, to be a
“mortgagee-in-possession” of, or to be an “owner” or-“operator” of such Mortgaged Property
within the meaning of the Comprehensive Environmental Response, Compensation and Liability
Act of 1980, as amended from time to time, or any comparable law, unless the Servicer has also
previously determined, based on its reasonable judgment and a report prepared by a Person who
regularly conducts environmental audits using customary industry standards, that:

(1)  such Mortgaged Property is in compliance with applicable environmental
laws or, if not, that it would be in the best economic interest of the Trust Fund to take
such actions as are necessary to bring the Mortgaged Property into compliance therewith;
and

(2)  there are no circomstances present at such Mortgaged Property relating to
the use, management or disposal of any hazardous substances, hazardous materials,
hazardous wastes, or petroleum-based materials for which investigation, testing,
monitoring, containment, clean-up or remediation could be required under any federal,
state or local law or regulation, or that if any such materials are present for which such
action could be required, that it would be in the best economic interest of the Trust Fund
to take such actions with respect to the affected Mortgaged Property.

The cost of the environmental audit report contemplated by this Section 3.16 shall
be advanced by the Servicer, subject to the Servicer’s right to be reimbursed therefor from the
Collection Account as provided in Section 3.11(a)(ix), such right of reimbursement being prior
to the rights of Certificateholders to receive any amount in the Collection Account received in
respect of the affected Mortgage Loan or other Mortgage Loans.
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If the Servicer determines, as described above, that it is in the best economic
interest of the Trust Fund to take such actions as are necessary to bring any such Mortgaged
Property into compliance with applicable environmental laws, or to take such action with respect
to the containment, clean-up or remediation of hazardous substances, hazardous materials,
hazardous wastes or petroleum-based materials affecting any such Mortgaged Property, then the
Servicer shall take such action as it deems to be in the best economic interest of the Trust Fund,
The cost of any such compliance, containment, cleanup or remediation shall be advanced by the
Servicer, subject to the Servicer’s right to be reimbursed therefor from the Collection Account as
provided in Section 3.11(a)(ix), such right of reimbursement being prior to the rights of
Certificateholders to receive any amount in the Collection Account received in respect of the
affected Mortgage Loan or other Mortgage Loans.

(©) The Servicer shall have the right to purchase from REMIC 1 any defaulted
Morigage Loan that is 90 days or more delinquent, which the Servicer determines in good faith
will otherwise become subject to foreclosure proceedings (evidence of such determination to be
delivered in writing to the Trustee and the Trust Administrator, in form and substance
satisfactory to the Trusiee and the Trust Administrator prior to purchase), at a price equal to the
Purchase Price; provided, however, that the Servicer shall not use any procedure in selecting
Mortgage Loans to be repurchased which is materiaily adverse to the interests of the
Certificateholders. The Purchase Price for any Mortgage Loan purchased hereunder shall be
deposited in the Collection Account, and the Trust Administrator, upon receipt of written
certification from the Servicer of such deposit, shall release or cause to be released to the
Servicer the related Mortgage File and the Trust Administrator, upon receipt of written
certification from the Servicer of such deposit, shall execute and deliver such instruments of
transfer or assignment, in each case without recourse, as the Servicer shall furnish and as shall be
necessary to vest in the Servicer title to any Mortgage Loan released pursuant hereto.

(d)  Proceeds received in connection with any Final Recovery Determination,
as well as any recovery resulting from a partial collection of Insurance Proceeds or Liquidation
Proceeds, in respect of any Mortgage Loan, will be applied in the following order of priority:
first, to reimburse the Servicer or any Sub-Servicer for any related unreimbursed Servicing
Advances and P&I Advances, pursuant to Section 3.11{a)(ii} or (a)(iii}(B); second, to accrued
and unpaid interest on the Mortgage Loan, to the date of the Final Recovery Determination, or to
the Due Date prior to the Distribution Date on which such amounts are to be distributed if not in
connection with a Final Recovery Determination; and third, as a recovery of principal of the
Mortgage Loan. If the amount of the recovery so allocated to interest is less than the full amount
of accrued and unpaid interest due on such Mortgage Loan, the amount of such recovery will be
allocated by the Servicer as follows: first, to unpaid Servicing Fees; and second, to the balance of
the interest then due and owing. The portion of the recovery so allocated to unpaid Servicing
Fees shall be reimbursed to the Servicer or any Sub-Servicer pursuant to Section 3.11(a)(iii)(A).

SECTION 3.17 Trustee to Cooperate; Release of Mortgage Files.

(3  Upon the payment in full of any Mortgage Loan, or the receipt by the
Servicer of a notification that payment in full shall be escrowed in a manner customary for such
purposes, the Servicer will immediately notify the Custodian, on behalf of the Trustee, by a
Request for Release in the form of Exhibit E (which certification shall include a statement to the
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effect that all amounts received or to be received in connection with such payment which are
required to be deposited in the Collection Account pursuant to Section 3.10 have been or will be
so deposited) of a Servicing Officer and shall request that the Custodian, on behalf of the
Trustee, deliver to it the Mortgage File. Upon receipt of such certification and request, the
Custodian, on behalf of the Trustee, shall promptly release the related Mortgage File to the
Servicer, and the Servicer is authorized to cause the removal from the registration on the
MERS® System of any such Mortgage, if applicable, and to execute and deliver, on behalf of the
Trustee and the Certificateholders or any of them, any and all instruments of satisfaction or
cancellation or of partial or full release. No expenses incurred in connection with any instrument
of satisfaction or deed of reconveyance shall be chargeable to the Collection Account or the
Distribution Account.

The Trustee (or the Custodian on its behalf) shall, at the written request and
expense of any Certificateholder, provide a written report to such Certificateholder of all
Mortgage Files released to the Servicer for servicing purposes.

(b)  From time to time and as appropriate for the servicing or foreclosure of
any Mortgage Loan, including, for this purpose, collection under any insurance policy relating to
the Mortgage Loans, the Custodian, on behalf of the Trustee, shall, upon request of the Servicer
and delivery to the Custodian and the Trustee of a Request for Release in the form of Exhibit E,
release the related Mortgage File to the Servicer, and the Custodian, on behalf of the Trustee,
shall, at the direction of the Servicer, execute such documents as shall be necessary to the
prosecution of any such proceedings. Such Request for Release shall obligate the Servicer to
return each and every document previously requested from the Mortgage File to the Custodian
when the need therefor by the Servicer no longer exists, unless the Mortgage Loan has been
liquidated and the Liquidation Proceeds relating to the Mortgage Loan have been deposited in
the Collection Account or the Mortgage File or such document has been delivered to an attorney,
or to a public trustee or other public official as required by law, for purposes of initiating or
pursuing legal action or other proceedings for the foreclosure of the Mortgaged Property either
judicially or non-judicially, and the Servicer has delivered to the Custodian, on behalf of the
Trustee, a certificate of a Servicing Officer certifying as to the name and address of the Person to
which such Mortgage File or such document was delivered and the purpose or purposes of such
delivery. Upon receipt of a certificate of a Servicing Officer stating that such Mortgage Loan was
liquidated and that all amounts received or to be received in connection with such liquidation
that are required to be deposited into the Collection Account have been so deposited, or that such
Mortgage Loan has become an REO Property, a copy of the Request for Release shall be
released by the Custodian, on behalf of the Trustee, to the Servicer.

{¢)  Upon written certification of a Servicing Officer, the Trustee shall execute
and deliver to the Servicer any court pleadings, requests for trustee’s sale or other documents
reasonably necessary to the foreclosure or trustee’s sale in respect of a Mortgaged Property or to
any legal action brought to obtdin judgment against any Mortgagor on the Mortgage Note or
Mortgage or to obtain a deficiency judgment, or to enforce any other remedies or rights provided
by the Mortgage Note or Mortgage or otherwise available at law or in equity. Each such
certification shall include a request that such pleadings or documents be executed by the Trustee
and a statement as to the reason such documents or pleadings are required and that the execution
and delivery thereof by the Trustee will not invalidate or otherwise affect the lien of the
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Mortgage, except for the termination of such a lien upon completion of the foreclosure or
trustee’s sale.

SECTION 3.18 Servicing Compensation.

As compensation for the activities of the Servicer hereunder, the Servicer shall be
entitled to the Servicing Fee with respect to each Mortgage Loan payable solely from payments
of interest in respect of such Mortgage Loan, subject to Section 3.24. In addition, the Servicer
shall be entitled to recover unpaid Servicing Fees out of Insurance Proceeds, Subsequent
Recoveries or Liquidation Proceeds to the extent permitted by Section 3.11(a)(iii)(A) and out of
amounts derived from the operation and sale of an REO Property to the extent permitted by
Section 3.23. The right to receive the Servicing Fee may not be transferred in whole or in part
except in connection with the transfer of all of the Servicer’s responsibilities and obligations
under this Agreement.

Additional servicing compensation in the form of assumption fees, late payment
charges and other similar fees and charges (other than Prepayment Charges) shall be retained by
the Servicer (subject to Section 3.24) only to the extent such fees or charges are received by the
Servicer. The Servicer shall also be entitled pursuant to Section 3.11(a)(iv) to withdraw from the
Collection Account, and pursuant to Section 3.23(b) to withdraw from any REO Account, as
additional servicing compensation, interest or other income earned on deposits therein, subject to
Section 3.12 and Section 3.24. The Servicer shall be required to pay alt expenses incurred by it in
connection with its servicing activities hereunder (including premiums for the insurance required
by Section 3.14, to the extent such premiums are not paid by the related Mortgagors or by a Sub-
Servicer, servicing compensation of each Sub-Servicer, and to the extent provided herein in
Section 8.05, the fees and expenses of the Trustee and the Trust Administrator) and shall not be
entitled to reimbursement therefor except as specifically provided herein.

SECTION 3.19 Reports to the Trust Administrator; Collection Account
Statements.

Upon reasonable request by the Trust Administrator (such request to be made by
the related Distribution Date), the Servicer shall forward to the Trust Administrator no later than
10 calendar days after such request, a statement prepared by the Servicer setting forth the status
of the Collection Account as of the close of business on the last day of the calendar month
relating to such Distribution Date and showing, for the period covered by such statement, the
aggregate amount of deposits into and withdrawals from the Collection Account of each category
of deposit specified in Section 3.10(a) and each category of withdrawal specified in Section 3.11.
Such statement may be in the form of the then current Fannie Mae Monthly Accounting Report
for its Guaranteed Mortgage Pass-Through Program with appropriate additions and changes, and
shall also include information as to the aggregate of the outstanding principal balances of all of
the Mortgage Loans as of the last day of the calendar month immediately preceding such
Distribution Date or such other format as mutually agreed to between the Servicer and the Trust
Administrator. Copies of such statement shall be provided by the Trust Administrator to any
Certificateholder and to any Person identified to the Trust Administrator as a prospective
transferee of a Certificate, upon the request and at the expense of the requesting party, provided
such statement is delivered by the Servicer to the Trust Administrator.
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SECTION 3.20 Statement as to Compliance.

The Servicer shall deliver (and, if required by Regulation AB, shall cause any
Servicing Function Participant engaged by it to deliver) to the Trust Administrator and the
Depositor, on or before March 5 of each calendar year beginning in 2008, an Officer’s
Certificate (an “Annual Statement of Compliance™) stating, as to each signatory thereof, that (i) a
review of the activities of such party, during the immediately preceding calendar year or
applicable portion thereof and of the Servicer’s performance under this Agreement or such other
applicable agreement in the case of a Servicing Function Participant, during such period has been
made under such officer’s supervision and (ii) to the best of such officer’s knowledge or such
other applicable agreement in the case of a Servicing Function Participant, based on such review,
such party has fulfilled all of its obligations under this Agreement in all material respects
throughout such year or applicable portion thereof, or, if there has been a failure to fulfill any
such obligation in any material respect, specifying each such failure known to such officer and
the nature and status thereof. Promptly after receipt of each such Officer’s Certificate from the
Servicer and any Servicing Function Participant engaged by the Servicer, the Depositor shall
review such Officer’s Certificate and, if applicable, consult with each such party, as applicable,
as to the nature of any failures by such party, in the fuifillment of any of the Servicer’s
obligations hereunder or, in the case of a Servicing Function Participant, under such other
applicable agreement.

SECTION 3.21  Assessments of Compliance and Attestation Reports.

The Servicer shall service and administer the Mortgage Loans in accordance with
all applicable requirements of the Servicing Criteria (as set forth in Exhibit C hereto). The
Servicer shall deliver to the Trust Administrator and the Depositor on or before March 5™ of
each calendar year beginning in 2008, the following:

6] a report (an “Assessment of Compliance™) regarding the Servicer’s
assessment of compliance with the Servicing Criteria during the immediately preceding
calendar year, as required under Rules 13a-18 and 15d-18 of the Exchange Act and Item
1122 of Regulation AB. Such report shall be signed by an authorized officer of the
Servicer, and shall address each of the applicable Servicing Criteria (wherein “investor”
shall mean Trust Administrator) set forth in Exhibit C hereto. Notwithstanding the
foregoing, neither the Servicer nor any Servicing Function Participant engaged by the
Servicer shall be required to deliver an Assessment of Compliance until March 31%* in any
given year so long as it has not received written confirmation from the Depositor that a
Form 10-K is required to be filed in respect of the Trust for the preceding calendar year;
provided however that, notwithstanding the foregoing, no Subcontractor will be required
to deliver an Assessment of Compliance in any given year in which the Form 10-K is not
required to be filed;

(i)  a report (an “Attestation Report™) of a registered public accounting firm
that attests to, and reports on, the assessment of compliance made by the Servicer and
delivered pursuant to the preceding paragraph. Such attestation shall be in accordance
with Rules 1-02(a)(3) and 2-02(g) of Regulation S-X under the Securities Act and the
Exchange Act. Notwithstanding the foregoing, neither the Servicer nor any Servicing
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Function Participant engaged by the Servicer shall be required to deliver an Attestation
Report until March 31% in any given year so long as it has not received written
confirmation from the Depositor that a Form 10-K is required to be filed in respect of the
Trust for the preceding calendar year; provided however that, notwithstanding the
foregoing, no Subcontractor will be required to deliver an Attestation Report in any given
year in which the Form 10-K is not required to be filed;

(iii}) if required by Regulation AB, cause each Sub-Servicer, and each
Subcontractor determined by the Servicer to be a Servicing Function Participant, to
deliver an Assessment of Compliance and Attestation Report as and when provided in
paragraphs (i} and (ii) of this Section 3.21(a); and

(iv)  deliver, or if required by Regulation AB, cause each Sub-Servicer and
Servicing Function Participant to deliver to the Trust Administrator, the Depositor or any
other Person that will be responsible for signing the Certification (as defined herein), a
certification, signed by the appropriate officer of the Servicer or such Sub-Servicer or
Subcontractor, in the form attached hereto as Exhibit H-3 (a “Servicer Certification™);
provided that such Servicer Certification delivered by the Servicer may not be filed-as an
exhibit to, or included in, any filing with the Commission.

The Servicer acknowledges that the party identified in clause (iv) above may rely
on the Servicer Certification provided by the Servicer purswant to such clause in signing the
Certification and filing such with the Commission.:

Each Assessment of Compliance provided by a Sub-Servicer pursuvant to this
Section 3.21 shall address each of the applicable Servicing Criteria specified on Exhibit C hereto
and shall be deltvered to the Trust Administrator and the Depositor concurrently with the
execution of this Agreement or, in the case of a Sub-Servicer subsequently appointed as such, on
or prior to the date of such appointment. An Assessment of Compliance provided by a Servicing
Function Participant pursuant to clause (iii) above need not address any elements of the
Servicing Criteria other than those specified by the Servicer pursuant to Section 3.02.

If reasonably requested by the Trust Administrator or the Depositor, the Servicer
shall provide to the Trust Administrator or the Depositor, evidence of the authorization of the
person signing the certificate or statement provided pursuant to Section 3.20 and 3.21 of this
Agreement.

The Trust Administrator shall also provide an Assessment of Compliance and
Attestation Report, as and when provided above, which shall at a minimum address each of the
Servicing Criteria specified on Exhibit C hereto which are indicated as applicable to the “trust
administrator,”

The Trust Administrator shall indemnify and hold harmless the Depositor and its
officers, directors and Affiliates from and against any actual losses, damages, penalties, fines,
forfeitures, reasonable and necessary legal fees and related costs, judgments and other costs and
expenses that such Person may sustain based upon any failure of the Trust Administrator to
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deliver when required its Assessment of Compliance. Such indemnification shall not cover any
damages that are indirect, consequential, punitive or special in nature.

SECTION 3.22 Access to Certain Documentation.

The Servicer shall provide to the Depositor, the Trust Administrator and the
Trustee access to the documentation regarding the Mortgage Loans required by applicable laws
and regulations. Such access shall be afforded without charge, but only upon reasonable request
and during normal business hours at the offices of the Servicer designated by it. In addition,
access to the documentation regarding the Morigage Loans required by applicable laws and
regulations will be provided to the Trustee or the Trust Administrator on behalf of, and for
purposes of providing such documentation to, any Person identified as a Certificateholder or
any federal or state banking or insurance regulatory authority that may exercise authority over
any Certificateholder or a prospective transferee of a Certificate subject to the execution of a
confidentiality agreement in form and substance satisfactory to the Servicer, upon reasonable
request during normal business hours at the offices of the Servicer designated by it at the expense
of the Trustee or Trust Administrator. Nothing in this Section 3.22 shall derogate from the
obligation of any such party to observe any applicable law prohibiting disclosure of information
regarding the Mortgagors and the failure of any such party to provide access as provided in this
Section as a result of such obligation shalil not constitute a breach of this Section 3.22. In each
case, access to any documentation regarding the Mortgage Loans may be conditioned upon the
requesting party’s acknowledgment in writing of a confidentiality agreement regarding any
information that is required to remain confidential under the Gramm-Leach-Bliley Act of 1999.

SECTION 3.23 Title, Management and Disposition of REO Property.

(@  The deed or certificate of sale of any REO Property shall be taken in the
name of the Trustee, or its nominee, in trust for the benefit of the Certificateholders. The
Servicer, on behalf of the Trust Fund, shall either sell any REO Property before the close of the
third taxable year following the year the Trust Fund acquires ownership of such REO Property
for purposes of Section 860G(2)(8) of the Code or request from the Internal Revenue Service, no
later than 60 days before the day on which the above three-year grace period would otherwise
expire, an extension of the above three-year grace period, unless the Servicer shall have
delivered to the Trustee, the Trust Administrator and the Depositor an Opinion of Counsel,
addressed to the Trustee, the Trust Administrator and the Depositor, to the effect that the holding
by the Trust Fund of such REQ Property subsequent to the close of the third taxable year after its
acquisition will not result in the imposition on the Trust Fund of taxes on “prohibited
transactions” thereof, as defined in Section 860F of the Code, or cause any Trust REMIC to fail
to qualify as a REMIC under Federal law at any time that any Certificates are outstanding. The
Servicer shall manage, conserve, protect and operate each REQO Property for the
Certificateholders solely for the purpose of its prompt disposition and sale in a manner which
does not cause such REO Property to fail to qualify as “foreclosure property” within the meaning
of Section 860G(a)(8) of the Code or result in the receipt by any Trust REMIC of any “income
from non-permitted assets” within the meaning of Section 860F(a)(2)(B) of the Code, or any “net
income from foreclosure property” which is subject to taxation under the REMIC Provisions.
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(b)  The Servicer shall segregate and hold all funds collected and received in
connection with the operation of any REO Property separate and apart from its own funds and
general assets and shall establish and maintain with respect to REO Properties an account held in
trust for the Trustee for the benefit of the Certificateholders (the “REO Account’), which shall be
an Eligible Account, The Servicer shall be permitted to allow the Collection Account to serve as
the REO Account, subject to separate ledgers for each REO Property. The Servicer shall be
entitled to retain or withdraw any interest income paid on funds deposited in the REO Account.

(¢)  The Servicer shall have full power and authority, subject only to the
specific requirements and prohibitions of this Agreement, to do any and all things in connection
with any REO Property as are consistent with the manner in which the Servicer manages and
operates similar property owned by the Servicer or any of its Affiliates, all on such terms and for
such period as the Servicer deems to be in the best interests of Certificateholders. In connection
therewith, the Servicer shall deposit, or cause to be deposited in the clearing account (which
account must be an Eligible Account) in which it customarily deposits payments and collections
on mortgage loans in connection with its mortgage loan servicing activities on a daily basis, and
in no event more than two Business Days after the Servicer’s receipt thereof, and shall thereafter
deposit in the REO Account, in no event more than one Business Day after the deposit of such
funds into the clearing account, all revenues received by it with respect to an REO Property and-
shall withdraw therefrom funds necessary for the proper operation, management and
maintenance of such REO Property including, without limitation:

@ all insurance premiums due and payable in respect of such REO Property;

(ify  all real estate taxes and assessments in respect of such REO Property that
may result in the imposition of a lien thereon; and

(iii)  all costs and expenses necessary to maintain such REO Property.

To the extent that amounts on deposit in the REO Account with respect to an
REO Property are insufficient for the purposes set forth in clauses (i) through (iii) above with
respect to such REO Property, the Servicer shall advance from its own funds such amount as is
necessary for such purposes if, but only if, the Servicer would make such advances if the
Servicer owned the REO Property and if in the Servicer’s judgment, the payment of such
amounts will be recoverable from the rental or sale of the REO Property.

Notwithstanding the foregoing, none of the Servicer, the Trust Administrator or
the Trustee shall:

() authorize the Trust Fund to enter into, renew or extend any New Lease
with respect to any REO Property, if the New Lease by its terms will give rise to any
income that does not constitute Rents from Real Property;

(ii)  authorize any amount to be received or accrued under any New Lease
other than amounts that will constitute Rents from Real Property;

(iii)  authorize any comstruction on any REO Property, other than the
completion of a building or other improvement thereon, and then only if more than ten
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percent of the construction of such building or other improvement was completed before
default on the related Mortgage Loan became imminent, all within the meaning of
Section 856(e)(4)(B) of the Code; or

(iv)  authorize any Person to Directly Operate any REO Property on any date
more than 90 days after its date of acquisition by the Trust Fund,

unless, in any such case, the Servicer has obtained an Opinion of Counsel, provided to the Trust
Administrator and the Trustee, to the effect that such action will not cause such REO Property to
fail to qualify as “foreclosure property” within the meaning of Section 860G(a)(8) of the Code at
any time that it is held by the Trust Fund, in which case the Servicer may take such actions as are
specified in such Opinion of Counsel.

The Servicer may contract with any Independent Contractor for the operation and
management of any REO Property, provided that:

@ the terms and conditions of any such contract shall not be inconsistent
herewith; :

(ii)  any such contract shall require, or shall be administered to require, that the
Independent Contractor pay all costs and expenses incurred in connection with the
operation and management of such REO Property, including those listed above and remit
all related revenues (net of such costs and expenses) to the Servicer as soon as
practicable, but in no event later than thirty days following the receipt thereof by such
Independent Contractor;

(iii)  none of the provisions of this Section 3.23(c) relating to any such contract
or to actions taken through any such Independent Contractor shall be deemed to relieve
the Servicer of any of its duties and obligations to the Trustee on behalf of the
Certificatcholders with respect to the operation and management of any such REO
Property; and

(iv)  the Servicer shall be obligated with respect thereto to the same extent as if
it alone were performing all duties and obligations in connection with the operation and
management of such REQ Property.

The Servicer shall be entitled to enter into any agreement with any Independent
Contractor performing services for it related to its duties and obligations hereunder for
indemnification of the Servicer by such Independent Contractor, and nothing in this Agreement
shall be deemed to limit or modify such indemnification. The Servicer shall be solely liable for
all fees owed by it to any such Independent Contractor, irrespective of whether the Servicer’s
compensation pursuant to Section 3.18 is sufficient to pay such fees.

(d) In addition to the withdrawals permitted under Section 3.23(c), the

Servicer may from time to time make withdrawals from the REQO Account for any REO

Property: (i) to pay itself or any Sub-Servicer unpaid Servicing Fees in respect of the related

Mortgage Loan; and (ii) to reimburse itself or any Sub-Servicer for unreimbursed Servicing

Advances and P&l Advances made in respect of such REO Property or the related Mortgage
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Loan. Any income from the related REO Property received during any calendar months prior to
a Final Recovery Determination, net of any withdrawals made pursuant to Section 3.23(c) or this
Section 3.23(d), shall be withdrawn by the Servicer from each REQ Account maintained by it
and remitted to the Trust Administrator for deposit into the Distribution Account in accordance
with Section 3.10(d)(ii) on the Servicer Remittance Date relating to a Final Recovery
Determination with respect to such Mortgage Loan, for distribution on the related Distribution
Date in accordance with Section 4.01.

{e) Subject to the time constraints set forth in Section 3.23(a), and further
subject to obtaining the approval of the insurer under any related Primary Mortgage Insurance
Policy (if and to the extent that such approvals are necessary to make claims under such policies
in respect of the affected REO Property), each REO Disposition shall be carried out by the
Servicer at such price and upon such terms and conditions as the Servicer shall deem necessary
or advisable, as shall be normal and usual in its general servicing activities for similar properties.

® The proceeds from the REQ Disposition, net of any amount required by
law to be remitted to the Mortgagor under the related Mortgage Loan and net of any payment or
reimbursement to the Servicer or any Sub-Servicer as provided above, shall be remitted to the
Trust Administrator for deposit in the Distribution Account in accordance with Section
3.10(d)(ii) on the Servicer Remittance Date in the month following the receipt thereof for
distribution on the related Distribution Date in accordance with Section 4.01. Any REO
Disposition shall be for cash only (unless changes in the REMIC Provisions made subsequent to
the Startup Day allow a sale for other consideration).

(8)  The Servicer shall file information returns with respect to the receipt of
mortgage interest received in a trade or business, reports of foreclosures and abandonments of
any Mortgaged Property and cancellation of indebtedness income with respect to any Mortgaged
Property as required by Sections 6050H, 6050J and 6050P of the Code, respectively. Such
reports shall be in form and substance sufficient to meet the reporting requirements imposed by
such Sections 6050H, 6050J and 6050P of the Code.

SECTION 3.24 Obligations of the Servicer in Respect of Prepayment
Interest Shortfalls.

The Servicer shall deliver to the Trust Administrator for deposit into the
Distribution Account on the Servicer Remittance Date from its own funds (or from a Sub-
Servicer’s own funds received by the Servicer in respect of Compensating Inferest) an amount
equal to the lesser of (i) the aggregate of the Prepayment Interest Shortfalls for the related
Distribution Date resulting from full or partial Principal Prepayments during the related
Prepayment Period and (ii) the applicable Compensating Interest Payment.

SECTION 3.25 Obligations of the Servicer in Respect of Monthly
Payments.

In the event that a shortfall in any collection on or liability with respect to any
Mortgage Loan results from or is atfributable to adjustments to Mortgage Rates, Monthly
Payments or Stated Principal Balances that were made by the Servicer in a manner not consistent
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with the terms of the related Mortgage Note and this Agreement, the Servicer, upon discovery or
receipt of notice thereof, immediately shall deliver to the Trust Administrator for deposit in the
Distribution Account from its own funds the amount of any such shortfail and shall indemnify
and hold harmless the Trust Fund, the Trustee, the Trust Administrator, the Depositor and any
successor servicer in respect of any such liability. Such indemnities shall survive the termination
or discharge of this Agreement. If amounts paid by the Servicer with respect to any Mortgage
Loan pursuant to this Section 3.25 are subsequently recovered from the related Mortgagor, the
Servicer shall be permitted to reimburse itself for such amounts paid by it pursuant to this
Section 3.25 from such recoveries. -

SECTION 3.26 Advance Facility.

(@)  The Servicer and/or the Trustee on behalf of the Trust Fund is hereby
authorized to enter into a facility (an “Advance Facility”) with any Person (an “Advancing
Person™) (1) under which the Servicer sells, assigns or pledges to the Advancing Person the
Servicer’s rights under this Agreement to be reimbursed for any P&I Advances and/or Servicing
Advances or (2) which provides that the Advancing Person may fund P& Advances and/or
Servicing Advances to the Trust Fund under this Agreement, although no such facility shall
reduce or otherwise affect the Servicer’s obligation to fund such P&I Advances and/or Servicing
Advances. If the Servicer enters into such an Advance Facility pursuant to this Section 3.26,
upon reasonable request of the Advancing Person, the Trust Administrator shall execute a letter
of acknowledgment, confirming its receipt of notice of the existence of such Advance Facility.
To the extent:that an Advancing Person funds any P&I Advance or any Servicing Advance or is
assigned the right to be reimbursed for any P&I Advance or Servicing Advance and provides the
Trust Administrator with notice acknowledged by the Servicer that such Advancing Person is
entitled to reimbursement directly from the Trust Administrator pursuant to the terms of the
Advance Facility, such Advancing Person shall be entitled to receive reimbursement pursuant to
this Agreement for such amount to the extent provided in Section 3.26(b). Such notice from the
Advancing Person must specify the amount of the reimbursement, the Section of this Agreement
that permits the applicable Advance or Servicing Advance to be reimbursed and the section(s) of
the Advance Facility that entitle the Advancing Person to request reimbursement from the Trust
Administrator, rather than the Servicer, and include the Servicer’s acknowledgment thereto or
proof of an event of default under the Advance Facility. The Trust Administrator shall have no
duty or liability with respect to any calculation of any reimbursement to be paid to an Advancing
Person and shall be entitled to rely without independent investigation on the Advancing Person’s
notice provided pursuant to this Section 3.26. An Advancing Person whose obligations
hereunder are limited to the funding of P&I Advances and/or Servicing Advances shall not be
required to meet the qualifications of the Servicer or a Sub-Servicer pursuant to Section 3.02
hereof and shall not be deemed to be a Sub-Servicer under this Agreement.

(b}  If, pursuant to the terms of the Advance Facility, an Advancing Person is
entitled to reimbursement directly from the Trust Administrator, then the Servicer shall not
reimburse itself therefor under Section 3.11(a)(ii), Section 3.11(a)(iii) or Section 3.11{a)(vi) prior
to the remittance to the Trust Fund, but instead the Servicer shall include such amounts in the
applicable remittance to the Trust Administrator made pursuant to Section 3.10 to the extent of
amounts on deposit in the Collection Account on the Servicer Remittance Date. The Trust
Administrator is hereby authorized to pay to the Advancing Person reimbursements for
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Advances and Servicing Advances from the Distribution Account, to the extent permitted under
the terms of the Advance Facility, to the same extent the Servicer would have been permitted to
reimburse itself for such Advances and/or Servicing Advances in accordance with Section
3.11(a)(ii), Section 3.11(a)(iii) or Section 3.11(a)(vi), as the case may be, had the Servicer itself
funded such Advance or Servicing Advance. The Trust Administrator is hereby authorized to pay
directly to the Advancing Person such portion of the Servicing Fee as the parties to any Advance
Facility agree to in writing delivered to the Trust Administrator. An Advance Facility may
provide that the Servicer will otherwise cause the remittance of P&I Advance and/or Servicing
Advance reimbursement amounts to the Advancing Person, in which case the foregoing
sentences in this Section 3.26(b) shall not apply.

()  All P&I Advances and Servicing Advances made pursnant to the terms of
this Agreement shall be deemed made and shall be reimbursed on a “first in first out” (FIFO)
basis.

(d)  None of the Trust Fund, any party to this Agreement or any other Person
shall have any right or claim (including without limitation any right of offset or recoupment) to
any amounts allocable under this Agreement to the reimbursement of P&I Advances or Servicing
Advances that have been assigned, conveyed or pledged to an Advancing Person, or that relate to
P&I Advances or Servicing Advances that were funded by an Advancing Person.

(¢)  Any amendment to this Section 3.26 or to any other provision of this
Agreement that may be necessary or appropriate to effect the terms of an Advance Facility as
described generally in this Section 3.26, including amendments to add provisions relating to a
successor Trust Administrator, may be entered into by the parties to this Agreement without the
consent of any Certificateholder but with written confirmation from each Rating Agency that the
amendment shall not result in the reduction or withdrawal of the then-current ratings of any
outstanding Class of Certificates or any other notes secured by collateral which includes all or a
portion of the Class CE Certificates, the Class P Certificates and/or the Residual Certificates,
notwithstanding anything to the contrary in this Agreement.

SECTION 3.27 Additional Representations and Warranties of the Servicer.

(a)  The Servicer shall be deemed to represent to the Trust Administrator and
to the Depositor, as of the date on which information is first provided to the Trust Administrator
or the Depositor under Section 3.28(e) that, except as disclosed in writing to the Trust
Administrator or such Depositor prior to such date: (i) the Servicer is not aware and has not
received notice that any default, early amortization or other performance triggering event has
occurred as to any other securitization due to any act or failure to act of the Servicer; (ii) the
Servicer has not been terminated as servicer in a residential mortgage loan securitization, either
due to a servicing default or to application of a servicing performance test or trigger; (iii) no
material noncompliance with the applicable servicing criteria with respect to other securitizations
of residential mortgage loans involving the Servicer as servicer has been disclosed or reported by
the Servicer; (iv) no material changes to the Servicer’s policies or procedures with respect to the
servicing function it will perform under this Agreement for mortgage loans of a type similar to
the Mortgage Loans have occurred during the three-year period immediately preceding the
Closing Date; (v) there are no aspects of the Servicer’s financial condition that could have a
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material adverse effect on the performance by the Servicer of its servicing obligations under this
Agreement; and (vi) there are no material legal or governmental proceedings pending (or known
to be contemplated) against the Servicer or any Sub-Servicer.

(b)  If so requested by the Trust Administrator or the Depositor on any date
following the date on which information is first provided to the Trust Administrator or the
Depositor under Section 3.28(e), the Servicer shall, within ten Business Days following such
request, confirm in writing the accuracy of the representations and warranties set forth in
subsection (a) of this Section o, if any such representation and warranty is not accurate as of the
date of such request, provide reasonably adequate disclosure of the pertinent facts, in writing, to
the requesting party.

SECTION 3.28 Regulation AB Compliance and Indemnity with respect to
the Servicer.

(@)  The Servicer shall indemnify the Sponsor, the Depositor, the Trustee, the
Trust Administrator and the Trust; the underwriter, each Person responsibie for the execution or
filing of any report required to be filed with the Commission or for execution of the
Certification; each Person who controls any of such parties (within the meaning of Section 15 of
the Securities Act and Section 20 of the Exchange Act); and the respective present and former
directors, officers and employees of each of the foregoing and of the Depositor, and shall hold
each of them harmless from and against any losses, damages, penalties, fines, forfeitures, legal
fees and expenses and related costs, judgments, and any other costs, fees and expenses that any
of them may sustain arising out of or based upon:

) (A) any untrue statement of a material fact contained or alleged
to be contained in any written information, written report, certification or other material
provided under this Agreement by or on behalf of the Servicer, or provided under this
Agreement by or on behalf of any Sub-Servicer, Servicing Function Participant
(collectively, the “Servicer Information™), or (2) the omission or alleged omission to state
in the Servicer Information a material fact required to be stated in the Servicer
Information or necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading; provided, by way of
clarification, that clause (2) of this paragraph shall be construed solely by reference to the
Servicer Information and not to any other information communicated in connection with
a sale or purchase of securities, without regard to whether the Servicer Information or any
portion thereof is presented together with or separately from such other information;

(B) any failure by the Servicer, any Sub-Servicer or any
Servicing Function Participant to deliver any information, report, certification,
accountants’ letter or other material when and as required under this Agreement,
including any failure by the Servicer to identify pursuant to Section 3.02(d) any
Servicing Function Participant; or

(C)  any breach by the Servicer of a representation or warranty
set forth in Section 3.27(a) or in a writing furnished pursuant to Section 3.27(b)
and made as of a date prior to the Closing Date, to the extent that such breach was
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not cured by the Closing Date, or any breach by the Servicer of a representation or
warranty in a writing furnished pursuant to Section 3.27(b) to the extent made as
of a date subsequent to the Closing Date.

In the case of any failure of performance described in clause (b)(i)(B) of this
Section, the Servicer shall promptly reimburse the Trust Administrator, the Depositor, as
applicable, and each Person responsible for the execution or filing of any report required to be
fited with the Commission, or for execution of a certification pursuant to Rule 13a-14(d) or Rule
15d-14(d) under the Exchange Act, for all costs reasonably incurred by each such party in order
to obtain the information, report, certification, accountants’ letter or other material not delivered
as required by the Servicer, any Sub-Servicer or any Servicing Function Participant.

(i) (A) Any failure by the Servicer, any Sub-Servicer or any
Servicing Function Participant to deliver any information, Attestation Report, Servicer
Certification, Assessment of Compliance or other material when and as required under
this Agreement, which continues unremedied for three Business Days after receipt by the
Servicer and the applicable Sub-Servicer or Subcontractor, of written notice of such
failure from the Trust Administrator or Depositor shall, except as provided in clause (B)
of this paragraph, constitute an Event of Default with respect to the Servicer under this
Agreement, and shall entitle the Trust Administrator or Depositor, as applicable, in its
sole discretion to terminate the rights and obligations of the Servicer as servicer under
this Agreement without payment {notwithstanding anything in this Agreement related
thereto to the contrary) of any compensation to the Servicer (and appoint a successor
servicer reasonably acceptable to the Trust Administrator); provided, - however, it is
understood that the Servicer shall remain entitled to receive reimbursement for all
unreimbursed Monthly Advances and Servicing Advances made by the Servicer under
this Agreement, Notwithstanding anything to the contrary set forth herein, to the extent
that any provision of this Agreement expressly provides for the survival of certain rights
or obligations following termination of the Servicer as servicer, such provision shall be
given effect,

(B} Any failure by the Servicer, any Sub-Servicer or any
Servicing Function Participant to deliver any information, report, certification or
accountants’ letter required under Regulation AB when and as required under
Sections 3.20 or 3.21, including any failure by the Servicer to identify a Servicing
Function Participant, which continues unremedied for ten calendar days after
receipt by the Servicer of written notice of such failure from the Trust
Administrator or Depositor shall constitute an Event of Default with respect to the
Servicer under this Agreement, and shall entitle the Trust Administrator or
Depositor, as applicable, in its sole discretion to terminate the rights and
obligations of the Servicer as servicer under this Agreement without payment
(notwithstanding anything in this Agreement to the contrary) of any compensation
to the Servicer; provided, however it is understood that the Servicer shall remain
entitled to receive reimbursement for all unreimbursed Servicing Advances made
by the Servicer under this Agreement. Notwithstanding anything to the contrary
set forth herein, to the extent that any provision of this Agreement expressly
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provides for the survival of certain rights or obligations following termination of
the Servicer as servicer, such provision shall be given effect.

(C) The Servicer shall promptly reimburse the Trust
Administrator and the Depositor, as applicable, for all reasonable expenses
incurred by the Trust Administrator (or such designee) or the Depositor as such
are incurred, in connection with the termination of the Servicer as servicer and the
transfer of servicing of the Mortgage Loans to a successor servicer. The
provisions of this paragraph shall not limit whatever rights the Servicer, the Trust
Administrator or the Depositor may have under other provisions of this
Apreement or otherwise, whether in equity or at law, such as an action for
damages, specific performance or injunctive relief.

(b)  The Trust will indemnify and hold harmless the Servicer, any Sub-
Servicer, any Servicing Function Participant, and, each Person who controls any of such parties
(within the meaning of Section 15 of the Securities Act and Section 20 of the Exchange Act), and
the respective present and former directors, officers and employees of each of the foregoing from
and against any losses, damages, penalties, fines, forfeitures, legal fees and expenses and related
costs, judgments, and any other costs, fees and expenses that any of them may sustain arising out
of or based upon any untrue statement or alleged untrue statement of any material fact contained
in any filing with the Commission or the omission or alleged omission to state in any filing with
the Commission a material fact required to be stated or necessary to be stated in order to make
the statements therein, in the light of the circumstances under which they were made, not
misleading, in each case to the extent, but only to the extent, that such untrue statement, alleged
untrue statement, omission, or alleged omission relates to any filing with the Commission other
than the Servicer Information.

(¢)  If the indemnification provided for herein is unavailable or insufficient to
hold harmless the indemnified party, then the indemnifying party agrees that it shall contribute to
the amount paid or payable by such indemnified party as a result of any claims, losses, damages
or liabilities incurred by such indemnified party in such proportion as is appropriate to reflect the
relative fault of such indemnified party on the one hand and the indemnifying party on the other.

(d)  The indemnifications provided for in Sections 3.28(a) and 3.28(b) shall
survive the termination of this Agreement or the termination of any party to this Agreement.

(e) (i) As promptly as practicable following notice to or discovery by the
Servicer, for the purpose of satisfying its reporting obligations under the Exchange Act, the
Servicer shall (or shall cause each Sub-Servicer to) provide to the Trust Administrator and the
Depositor (as required by Regulation AB) prompt written notice of the occurrence of any of the
following: (1) any Servicer Event of Default under the terms of this Agreement unless the Trust
Administrator or the Depositor have previously provided notice of the Servicer Event of Default
to the Servicer, (2) any merger, consolidation or sale of substantially all of the assets of the
Servicer, (3) the Servicer’s entry into a written agreement with any Sub-Servicer to perform or
assist in the performance of any of the Servicer’s obligations under the Agreement that qualifies
as an “entry into a material definitive agreement” under Item 1.01 of the Form 8-K and (4) any
any material litigation or governmental proceedings involving the Servicer or any Sub-Servicer;
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(i)  Within ten (10) Business Days following request by the Depositor,
the Servicer shall (or shall cause each Sub-Servicer to) provide to the Trust Administrator
and the Depositor, in writing reasonably required for compliance with Regulation AB, a
description of any affiliation or relationship required to be disclosed under Item 1119
between the Servicer and any of the parties listed in Items 1119 (a)(1)-(6) of Regulation
AB that develops following the Closing Date (other than an affiliation or relationship that
the Trust Administrator, the Depositor or the issuing entity is required to disclose under
Item 1119 of Regulation AB) no later than 15 calendar days prior to the date the
Depositor is required to file its Form 10-X disclosing such affiliation or relationship. For
purposes of the foregoing, the Servicer (1) shall be entitled to assume that the parties with
whom affiliations or relations must be disclosed are the Sponsor, the Depositor, the Trust
Administrator, the Trustee, the Custodian and the Cap Provider, if it provides a written
request (which may be by e-mail) to the Depositor, as applicable, requesting such
confirmation and either obtains such confirmation or receives no response within three
(3) Business Days, (2) shall not be obligated to disclose any affiliations or relationships
that may develop after the Closing Date with any parties not identified to the Servicer in
writing within ten days in advance of the Closing Date, and (3) shall be entitled to rely
upon any written identification of parties provided by the Depositor or the Trust
Administrator or provided in (1) above;

(iii)  If the Servicer has knowledge of the occurrence of any of the
events described in this clause (iii), then no later than ten days prior to the deadline for
the filing of any distribution report on Form 10-D in respect of the Trust, the Servicer
shall provide to the Trust Administrator notice of the occurrence of any of the following
events along with all information, data, and materials related thereto as may be required
to be included in the related distribution report on Form 10-D:

(A) any modifications, extensions or waivers of Mortgage Loan
terms, fees, penalties or payments during the distribution period; or

(B material breaches of Mortgage Loan representations or
warranties or servicer transaction covenants.

® As a condition to the succession to the Servicer or any Sub-Servicer as
servicer or sub-servicer under this Agreement by any Person (i) into which the Servicer or such
Sub-Servicer may be merged or consolidated, or (ii) which may be appointed as a successor to
the Servicer or any Sub-Servicer, the Servicer shall provide to the Trust Administrator and the
Depositor, at least 15 calendar days prior to the effective date of such succession or appointment,
(x) written notice to the Trust Administrator and the Depositor of such succession or
appointment and (y) in writing, all information reasonably requested by the Depositor in order to
comply with the Servicer’s reporting obligation under Item 6.02 of Form 8-K with respect to any
of the Certificates. -
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ARTICLE IV

PAYMENTS TO CERTIFICATEHOLDERS
SECTION 4.01 Distributions.

(2)(1) On cach Distribution Date, the Trust Administrator shall, first, withdraw
from the Distribution Account an amount equal to the Credit Risk Manager Fee for such
Distribution Date and shall pay such amount to the Credit Risk Manager and, second, withdraw
from the Distribution Account an amount equal to the Available Distribution Amount for such
Distribution Date and shall distribute the following amounts, in the following order of priority:

) On each Distribution Date, the Group I Interest Remittance Amount shall
be distributed to the Certificatcholders in the following order of priority:

(i) to the Holders of the Group I Certificates, the Senior Interest Distribution
Amount related to such Certificates; and

(ii)  concurrently, to the Holders of each Class of Group II Certificates, on a
pro rata basis based on the entitlement of each such Class, the Senior Interest
Distribution Amount for each such Class, remaining undistributed afier the distribution of
the Group II Interest Remittance Amount, as set forth in Section 4.01(a)(1)(D)(i) below.

(I)  On each Distribution Date, the Group II Interest Remittance Amount shall
be distributed to the Certificateholders in the following order of priority:

@ concurently, to the Holders of each Class of Group II Certificates, on a
pro rata basis based on the entitlement of each such Class, the Senior Interest
Distribution Amount related to such Certificates; and

(ii)  to the Holders of the Group I Certificates, the Senior Interest Distribution
Amount related to such Certificates, remaining undistributed after the distribution of the
Group I Interest Remittance Amount, as set forth in Section 4.01(a)(1)(I)(i) above.

(II)  On each Distribution Date, following the distributions made pursuant to
Section 4.01(a)(1)(I) and (II) above, any remaining Group I Interest Remittance Amount and
Group II Interest Remittance Amount will be distributed sequentially to the Class M-1, Class M-
2, Class M-3, Class M-4, Class M-5, Class M-6, Class M-7, Class M-8, Class M-9 and Class M-
10 Certificates, in that order, in an amount equal to the Interest Distribution Amount for each
such Class.

(2)(1) On each Distribution Date (a} prior to the Stepdown Date or (b) on which
a Trigger Event is in effect, the Group I Principal Distribution Amount shall be distributed in the
following order of priority:

i) to the Holders of the Group I Certificates, until the Certificate Principal
Balance of such Class has been reduced to zero; and
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(i)  to the Holders of the Group H Certificates (allocated among the Classes of
Group II Certificates in the priority described in Section 4.01(a)(4) below), after taking
into account the distribution of the Group II Principal Distribution Amount, as described
in Section 4.01(a)(Z)(II)(i) below, until the Certificate Principal Balances of such Classes
have been reduced to zero.

(II)  On each Distribution Date (a) prior to the Stepdown Date or (b) on which
a Trigger Event is in effect, the Group II Principal Distribution Amount shall be distributed in
the following order of priority:

) to the Holders of the Group 1I Certificates (allocated among the Classes of
Group II Certificates in the priority described in Section 4.01(a)(4) below), until the
Certificate Principal Balances of such Classes have been reduced to zero; and

(if)  to the Holders of the Group I Certificates, after taking into account the
distribution of the Group I Principal Distribution Amount, as described in Section
4.01(@)2)(D(0) above, until the Certificate Principal Balance of such Class has been
reduced to zero. .

(D)  On each Distribution Date (a) prior to the Stepdown Date or (b) on which
a Trigger Event is in effect, the sum of the Group I Principal Distribution Amount and the Group
II Principal Distribution Amount remaining undistributed for such Distribution Date shall be
distributed sequentially to the Class M-1, Class.M-2, Class M-3, Class M-4, Class M-5, Class M-
6, Class M-7, Class M-8, Class M-9 and Class M-10 Certificates, in that order, in each case, until
the Certificate Principal Balance of such Class has been reduced to zero.

(IV)  On each Distribution Date (a) on or after the Stepdown Date and (b) on
which a Trigger Event is not in effect, the Group I Principal Distribution Amount shall be
distributed in the following order of priority:

® to the Holders of the Group I Certificates, the Group 1 Senior Principal
Distribution Amount, until the Certificate Principal Balance of such Class has been
reduced to zero; and

(i)  to the Holders of the Group 11 Certificates (allocated among the Classes of
Group II Certificates in the priority described in Section 4.01(a)(4) below), after taking
into account the distribution of the Group II Principal Distribution Amount, as described
in Section 4.01(2)(2)(V)(i) below, up to an amount equal to the Group II Senior Principal
Distribution Amount remaining undistributed, until the Certificate Principal Balances of
such Classes have been reduced to zero.

(V)  On each Distribution Date (a) on or after the Stepdown Date and (b) on
which a Trigger Event is not in effect, the Group II Principal Distribution Amount shall be
distributed in the following order of priority:

0] to the Holders of the Group II Certificates (allocated among the Classes of
Group II Certificates in the priority described in Section 4.01(a)(4) below), the Group II
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Senior Principal Distribution Amount, until the Certificate Principal Balances of such
Classes have been reduced to zero; and

(i)  to the Holders of the Group I Certificates, after taking into account the
distribution of the Group 1 Principal Distribution Amount, as described in Section
4.01(@)(2)(AV)(i) above, up to an amount equal to the Group I Senior Principal
Distribution Amount remaining undistributed, until the Certificate Principal Balance of
such Class has been reduced to zero.

(VD) On each Distribution Date (a) on or after the Stepdown Date and (b) on
which a Trigger Event is not in effect, the sum of the Group I Principal Distribution Amount and
the Group II Principal Distribution Amount remaining undistributed for such Distribution Date
shall be distributed in the following order of priority:

(i) to the Holders of the Class M-1 Certificates, the Class M-1 Principal
Distribution Amount, until the Certificate Principal Balance thereof has been reduced to
ZEero;

(ify  to the Holders of the Class M-2 Certificates, the Class M-2 Principal
Distribution Amount, until the Certificate Principal Balance thereof has been reduced to
Zero;

(iii)  to the Holders of the Class M-3 Certificates, the Class M-3 Principal
* Distribution Amount, until the Certificate Principal Balance thereof has been reduced to
ZEro;

(iv)  to the Holders of the Class M-4 Certificates, the Class M-4 Principal
Distribution Amount, until the Certificate Principal Balance thereof has been reduced to
ZEro;

(v)  to the Holders of the Class M-5 Certificates, the Class M-5 Principal
Distribution Amount, until the Certificate Principal Balance thereof has been reduced to
Zero;

(vi) to the Holders of the Class M-6 Certificates, the Class M-6 Principal
Distribution Amount, until the Certificate Principal Balance thereof has been reduced to
Zero;

(vii) to the Holders of the Class M-7 Certificates, the Class M-7 Principal
Distribution Amount, until the Certificate Principal Balance thereof has been reduced to
Zero;

(viii) to the Holders of the Class M-8 Certificates, the Class M-8 Principal
Distribution Amount, until the Certificate Principal Balance thereof has been reduced to
ZEero;
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(ix) to the Holders of the Class M-9 Certificates, the Class M-9 Principal
Distribution Amount, until the Certificate Principal Balance thereof has been reduced to
zero; and

x) to the Holders of the Class M-10 Certificates, the Class M-10 Principal
Distribution Amount, until the Certificate Principal Balance thereof has been reduced to
ZeT0.

(3)  On each Distribution Date, the Net Monthly Excess Cashflow shall be
distributed by the Trust Administrator as follows:

$) to the Holders of the Class or Classes of Certificates then entitled to
receive distributions in respect of principal, as part of the Principal Distribution Amount
in an amount equal to the Overcollateralization Increase Amount for the Certificates,
distributable as part of the Group I Principal Distribution Amount and the Group II
Principal Distribution Amount;

(i)  sequentially, to the Holders of the Class M-1, Class M-2, Class M-3, Class
M-4, Class M-5, Class M-6, Class M-7, Class M-8, Class M-9 and Class.M-10
Certificates, in that order, in each case, in an amount equal to the Interest Carry Forward
Amount allocable to such Class of Certificates;

(iii)  sequentially to the Holders of the Class M-1, Class M-2, Class M-3, Class
M-4, Class M-5, Class M-6, Class M-7, Class M-8, Class M-9 and Class M-10
Certificates, in that order, in cach case up fo the related Allocated Realized Loss Amount
related to each such Class of Certificates for such Distribution Date;

(iv)  to the Net WAC Rate Carryover Reserve Account, any Net WAC Rate
Carryover Amounts for the Floating Rate Certificates;

(v)  to reimburse the Servicer for the amount of any P&I Advances or
Servicing Advances added to the unpaid principal balance of a Mortgage Loan pursuant
to a capitalization modification permitted in accordance with the proviso in the last
sentence of Section 3.07 (it being understood that with respect to any P&I Advances or
Servicing Advances outstanding on any modified Mortgage Loan that was modified
pursuant to any modification of a kind not contemplated and permitted by such proviso,
then such advances shall only be reimbursable as provided in clauses (ii), (iii} and (vi} of
Section 3.11(a));

(vi) to the Holders of the Class CE Certificates, (a) the Interest Distribution
Amount and any Overcollateralization Reduction Amount for such Distribution Date and
(b) on any Distribution Date on which the aggregate Certificate Principal Balance of the
Floating Rate Certificates have been reduced to zero, any remaining amounts in reduction
of the Certificate Principal Balance of the Class CE Certificates, until the Certificate
Principal Balance thereof has been reduced to zero; and

(vii) to the Holders of the Class R Certificates, any remaining amounts;
provided that if such Distribution Date is the Distribution Date immediately following the
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expiration of the Jatest Prepayment Charge term on a Mortgage Loan as identified on the
Mortgage Loan Schedule or any Distribution Date thereafter, then any such remaining
amounts will be distributed first, to the Holders of the Class P Certificates, until the
Certificate Principal Balance thereof has been reduced to zero; and second, to the Holders
of the Class R Certificates.

(4)  With respect to the Group Il Certificates, all principal distributions will be
distributed sequentially, to the Class A-2A, Class A-2B and Class A-2C Certificates, in that
order, until the respective Certificate Principal Balance of each such Class has been reduced to
zero, with the exception that on any Distribution Date on which the aggregate Certificate
Principal Balance of the Mezzanine Certificates and the Class CE Certificates has been reduced
to zero, principal distributions will be allocated concurrently, to the Class A-2A, Class A-2B and
Class A-2C Certificates, on a pro rata basis based on the Certificate Principal Balances of each
such Class, until their respective Certificate Principal Balances have been reduced to zero.

(5)  On each Distribution Date, after making the distributions of the Available
Distribution Amount as set forth above, the Trust Administrator will withdraw from the Net
WAC Rate Carryover Reserve Account, to the extent of amounts remaining on deposit therein,
the amount of any Net WAC Rate Carryover Amount for such Distribution Date and distribute
such amount in the following order of priority:

@ concurrently, to the Class A Certificates, on a pro rata basis based on the
Certificate Principal Balance for each such Class prior to any distributions of principal on
such Distribution Date and then on a pro rata basis based on ‘any remaining Net WAC
Rate Carryover Amount for each such Class; and

(i)  sequentially, to the Class M-1, Class M-2, Class M-3, Class M-4, Class
M-5, Class M-6, Class M-7, Class M-8, Class M-9 and Class M-10 Certificates, in that
order, the related Net WAC Rate Carryover Amount.

(6)  On each Distribution Date, after making the distributions of the Available
Distribution Amount, Net Monthly Excess Cashflow and amounts on the deposit in the Net
WAC Rate Carryover Reserve Account as set forth above, the Trust Administrator shall
distribute the amount on deposit in the Cap Account (other than any termination payments
received under the Interest Rate Cap Agreement not related to an optional termination of the
Trust) as follows:

(i) _ concurrently, to each Class of Class A Certificates, the related Senior
Interest Distribution Amount remaining undistributed, on a pro rata basis based on such
respective remaining Senior Interest Distribution Amount;

(i) . to the Holders of the Class or Classes of Certificates then entitled to
receive distributions in respect of principal, in an amount equal to the difference between
(x) the Overcollateralization Deficiency Amount, if any, and (y) the amount distributed
pursuant to Section 4.01(d)(i) of this Agreement;
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(iii)  sequentially, to the Class M-1, Class M-2, Class M-3, Class M-4, Class
M-5, Class M-6, Class M-7, Class M-8, Class M-9 and Class M-10 Certificates, in that
order, the related Interest Distribution Amount and Interest Carry Forward Amount, to
the extent remaining undistributed;

(iv)  sequentially to the Class M-1, Class M-2, Class M-3, Class M-4, Class M-
5, Class M-6, Class M-7, Class M-8, Class M-9 and Class M-10 Certificates, in that
order, in each case up to the related Allocated Realized Loss Amount related to such
Certificates for such Distribution Date remaining undistributed;

(v)  concurrently, to each Class of Class A. Certificates, the related Net WAC
Rate Carryover Amount remaining undistributed, on a pro rafa basis based on the
Certificate Principal Balance for each such Class prior to any distributions of principal on
such Distribution Date and then on a pro rata basis based on such respective remaining
Net WAC Rate Carryover Amounts; and

(vi)  sequentially, to the Class M-1, Class M-2, Class M-3, Class M-4, Class
M-5, Class M-6, Class M-7, Class M-8, Class M-9 and Class M-10 Certificates, in that
order, the related Net WAC Rate Carryover Amount remaining undistributed.

(7) On each Distribution Date, the following amounts, in the following order of
priority, shall be distributed by REMIC I to REMIC II on account of the REMIC 1 Regular
Interests or withdrawn from the Distribution Account and distributed to the holders of the Class
R-I Interest, as the case may be:

3] to Holders of REMIC I Repular Interest I-LTAA, REMIC I Regular
Interest I-LTA1, REMIC I Regular Interest I-LTA2A, REMIC I Regular Interest I-
LTA2B, REMIC I Regular Interest I-LTA2C, REMIC I Regular Interest I-LTMI,
REMIC I Regular Interest I-LLTM2, REMIC I Regular Interest I-LTM3, REMIC I
Regular Interest I-LTM4, REMIC I Regular Interest I-LTMS, REMIC I Regular Interest
I-LTM6, REMIC I Regular Interest I-LLTM7, REMIC I Regular Interest I-LTM8, REMIC
I Regular Interest I-LTM9, REMIC I Regular Interest I-LTM10, REMIC I Regular
Interest I-LTZZ and REMIC I Regular Interest I-LTP, in an amount equal to (A) the
Uncertificated Interest for such Distribution Date, plus (B) any amounts in respect thereof
remaining unpaid from previous Distribution Dates. Amounts payable as Uncertificated
Interest in respect of REMIC I Regular Interest I-LTZZ shall be reduced when the sum of
the REMIC I Overcollateralized Amount is less than the REMIC 1 Required
Overcollateralized Amount, by the lesser of (x) the amount of such difference and (y) the
Maximum I-LTZZ Uncertificated Interest Deferral Amount and such amounts will be
payable to the Holders of REMIC I Regular Interest I-LTA1, REMIC I Regular Interest I-
LTA2A, REMIC I Regular Interest I-LTA2B, REMIC I Regular Interest I-LTA2C,
REMIC I Regular Interest I-LTM1, REMIC I Regular Interest I-LTM2, REMIC I
Regular Interest I-LTM3, REMIC I Regular Interest I-LTM4, REMIC I Regular Interest
I-LTMS5, REMIC I Regular Interest I-LTM6, REMIC I Regular Interest I-LTM7, REMIC
I Regular Interest I-LTM8, REMIC I Regular Interest I-LTM9 and REMIC I Regular
Interest I-LTM10, in the same proportion as the Overcollateralization Increase Amount is
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allocated to the Corresponding Certificates and the Uncertificated Balance of REMIC I
Regular Interest I-LTZZ shall be increased by such amount;

(ii) to Holders of REMIC 1 Regular Interest I-LT1SUB, REMIC I Regular
Interest I-LT1GRP, REMIC 1 Regular Interest I-LT2SUB, REMIC I Regular Interest I-
LT2GRP and REMIC I Regular Interest I-LTXX, pro rata, in an amount equal to (A) the
Uncertificated Interest for such Distribution Date, plus (B) any amounts in respect thereof
remaining unpaid from previous Distribution Dates;

(iii)  to the Holders of REMIC I Regular Interests, in an amount equal to the
remainder of the REMIC I Marker Allocation Percentage of the Available Distribution
Amount for such Distribution Date after the distributions made pursuant to clause (i)
above, allocated as follows:

(@  98.00% of such remainder (less the amount payable in clause (v)
below) to the Holders of REMIC I Regular Interest I-LTAA, until the
Uncertificated Balance of such REMIC I Regular Interest is reduced to zero;

(b)  2.00% of such remainder (less the amount payable in clause (v)
below) first, to the Holders of REMIC I Regular Interest I-LTA1, REMIC I
Regular Interest I-LTA2A, REMIC I Regular Interest I-LTA2B, REMIC I
Regular Interest I-.LTA2C, REMIC 1 Regular Interest I-LTM1, REMIC I Regular.
Interest I-LTM2, REMIC I Regular Interest I-LTM3, REMIC I Regular Interest I-
LTM4, REMIC I Regular Interest I-LTM5, REMIC I Regular Interest I-LTMS,
REMIC I Regular Interest I.LLTM7, REMIC I Regular Interest I-LTM8, REMIC I
Regular Interest I-LTM9 and REMIC I Regular Interest I-LTM10, and in the
same proportion as principal payments are allocated to the Comesponding
Certificates, until the Uncertificated Balances of such REMIC I Regular Interests
are reduced to zero and second, to the Holders of REMIC I Regular Interest I-
LTZZ, until the Uncertificated Balance of such REMIC I Regular Interest is
reduced to zero;

(c) to the Holders of REMIC I Regular Interest I-LTP, on the
Distribution Date immediately following the expiration of the Iatest Prepayment
Charge as identified on the Prepayment Charge Schedule or any Distribution Date
thereafter until $100 has been distributed pursuant to this clause;

(iv) to the Holders of REMIC I Regular Interests, in an amount equal to the
remainder of the REMIC I Sub WAC Allocation Percentage of Available Funds for such
Distribution Date after the disiributions made pursuant to clause (ii) above, and such that
distributions of principal shall be deemed to be made to the REMIC I Regular Interests
first, so as to keep the Uncertificated Balance of each REMIC I Regular Interest ending
with the designation “GRP” equal to 0.01% of the aggregate Stated Principal Balance of
the Mortgage Loans in the related Loan Group; second, to each REMIC I Regular Interest
ending with the designation “SUB,” so that the Uncertificated Balance of each such
REMIC I Regular Interest is equal to 0.01% of the excess of (x) the aggregate Stated
Principal Balance of the Mortgage Loans in the related Loan Group over (y) the current
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Certificate Principal Balance of the Class A Certificate in the related Loan Group (except
that if any such excess is a larger number than in the preceding distribution period, the
least amount of principal shall be distributed to such REMIC I Regular Interests such that
the REMIC I Subordinated Balance Ratio is maintained); and third, any remaining
principal to REMIC I Regular Interest I-LTXX; and

(v)  any remaining amount to the Holders of the Class R Certificates (as
Holder of the Class R-I Interest).

(b)  On each Distribution Date, the Trust Administrator shall withdraw any
amounts then on deposit in the Distribution Account that represent Prepayment Charges
collected by the Servicer or any Sub-Servicer in connection with the Principal Prepayment of any
of the Mortgage Loans or any Servicer Prepayment Charge Payment Amount and shall distribute
such amounts to the Holders of the Class P Certificates. Such distributions shall not be applied to
reduce the Certificate Principal Balance of the Class P Certificates.

Following the foregoing distributions, an amount equal to the amount of
Subsequent Recoveries shall be applied to increase the Certificate Principal Balance of the Class
of Certificates with the Highest Priority up to the extent of such Realized Losses previously
allocated to that Class of Certificates pursuant to Section 4.04. An amount equal to the amount
of any remaining Subsequent Recoveries shall be applied to increase the Certificate Principal
Balance of the Class of Certificates with the next Highest Priority, up to the amount of such
Realized Losses previously allocated to that Class of Certificates pursuant to Section 4.04.
Holders of such Certificates will not be entitled to any distribution in respect of interest on the
amount of such increases for any Interest Accrual Period preceding the Distribution Date on
which such increase occurs. Any such increases shall be applied to the Certificate Principal
Balance of each Certificate of such Class in accordance with its respective Percentage Interest.

(¢)  All distributions made with respect to each Class of Certificates on each
Distribution Date shall be allocated pro rata among the outstanding Certificates in such Class
based on their respective Percentage Interests. Payments in respect of each Class of Certificates
on each Distribution Date will be made to the Holders of the respective Class of record on the
related Record Date (except as otherwise provided in Section 4.01(e) or Section 9.01 respecting
the final distribution on such Class), based on the aggregate Percentage Interest represented by
their respective Certificates, and shall be made by wire transfer of immediately available funds to
the account of any such Holder at a bank or other entity having appropriate facilities therefor, if
such Holder shall have so notified the Trust Administrator in writing at least five Business Days
prior to the Record Date immediately prior to such Distribution Date and with respect to any
Class of Certificates other than the Residual Certificates is the registered owner of Certificates
having an initial aggregate Certificate Principal Balance that is in excess of the lesser of (i)
$5,000,000 or (ii) two-thirds of the initial Certificate Principal Balance of such Class of
Certificates, or otherwise by check mailed by first class mail to the address of such Holder
appearing in the Certificate Register. The final distribution on each Certificate will be made in
like manner, but only upon presentment and surrender of such Certificate at the Corporate Trust
Office of the Trust Administrator or such other location specified in the notice to
Certificateholders of such final distribution.
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Each distribution with respect to a Book-Entry Certificate shall be paid to the
Depository, as Holder thereof, and the Depository shall be responsible for crediting the amount
of such distribution to the accounts of its Depository Participants in accordance with its normal
procedures. Each Depository Participant shall be responsible for disbursing such distribution to
the Certificate Owners that it represents and to cach indirect participating brokerage firm (a
“brokerage firm” or “indirect participating firm™) for which it acts as agent. Each brokerage firm
shall be responsible for disbursing funds to the Certificate Owners that it represents. None of the
Trustee, the Trust Administrator, the Depositor or the Servicer shall have any responsibility
therefor except as otherwise provided by this Agreement or applicable law.

(d)  The rights of the Certificateholders to receive distributions in respect of
the Certificates, and all interests of the Certificateholders in such distributions, shall be as set
forth in this Agreement. None of the Holders of any Class of Certificates, the Depositor, the
Trustee, the Trust Administrator or the Servicer shall in any way be responsible or liable to the
Holders of any other Class of Certificates in respect of amounts properly previously distributed
on the Certificates.

(e) Except as otherwise provided in Section 9.01, whenever the Trust
Administrator expects that the final distribution with respect to any Class of Certificates will be
made on the next Distribution Date, the Trust Administrator shall, no later than five days after
the latest related Determination Date, mail on such date to each Holder of such Class of
Certificates a notice to the effect that:

1 the Trust Administrator expects that the final distribution with respect to
such Class of Certificates will be made on such Distribution Date, but only upon
presentation and surrender of such Certificates at the office of the Trust Administrator
therein specified, and

(ify  no interest shall accrue on such Certificates from and after the end of the
related Interest Accrual Period.

(iii)  Any funds not distributed to any Holder or Holders of Certificates of such
Class on such Distribution Date because of the failure of such Holder or Holders to
tender their Certificates shall, on such date, be set aside and held in trust by the Trust
Administrator and credited to the account of the appropriate non-tendering Holder or
Holders. If any Certificates as to which notice has been given pursuant to this Section
4.01(e) shall not have been surrendered for cancellation within six months after the time
specified in such notice, the Trust Administrator shall mail a second notice to the
remaining non-tendering Certificateholders to surrender their Certificates for cancellation
in order to receive the final distribution with respect thereto. If within one year after the
second notice all such Certificates shall not have been surrendered for cancellation, the
Trust Administrator shall, directly or through an agent, mail a final notice to remaining
non-tendering Certificateholders concerning surrender of their Certificates and shall
continue to hold any remaining funds for the benefit of non-tendering Certificateholders.
The costs and expenses of maintaining the funds in trust and of contacting such
Certificateholders shall be paid out of the assets remaining in such trust fund. If within
one year after the final notice any such Certificates shall not have been surrendered for
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cancellation, the Trust Administrator shall pay to Citigroup Global Markets Inc. all such
amounts, and all rights of non-tendering Certificateholders in or to such amounts shall
thereupon cease. No interest shall accrue or be payable to any Certificateholder on any
amount held in trust by the Trust Administrator as a result of such Certificateholder’s
failure to surrender its Certificate(s) for final payment thereof in accordance with this
Section 4.01(e).

(f)  Notwithstanding anything to the confrary herein, (i) in no event shall the
Certificate Principal Balance of a Class A Certificate or a Mezzanine Certificate be reduced more
than once in respect of any particular amount allocated to such Certificate in respect of Realized
Losses pursuant to Section 4.04 and (ii) in no event shall the Uncertificated Balance of a REMIC
Regular Interest be reduced more than once in respect of any particular amount both (a) allocated
to such REMIC Regular Interest in respect of Realized Losses pursuant to Section 4.04 and (b)
distributed on such REMIC Regular Interest in reduction of the Uncertificated Balance thereof
pursuant to this Section 4.01.

SECTION 4.02 Statements to Certificateholders.

On each Distribution Date, the Trust Administrator shall prepare and make
available on its website to each Holder of the Regular Certificates and the Interest Rate Cap
Provider, a statement as to the distributions made on such Distribution Date setting forth:

0] the amount of the distribution made on such Distribution Date to the
Holders of Certificates 'of each such Class allocable to pringipal and the amount of the
distribution made on such Distribution Date to the Holders of the Class P Certificates
allocable to Prepayment Charges;

(i)  the amount of the distribution made on such Distribution Date to the
Holders of Certificates of each such Class allocable to interest;

(iii) the aggregate amount of P&l Advances for such Distribution Date
(including the general purpose of such P&I Advances);

(iv)  the fees and expenses of the trust accrued and paid on such Distribution
Date and to whom such fees and expenses were paid;

(v)  the aggregate Stated Principal Balance of the Mortgage Loans and any
REO Properties at the close of business on such Distribution Date;

(vi)  the number, aggregate principal balance, weighted average remaining term
to maturity and weighted average Mortgage Rate of the Mortgage Loans as of the related
Due Date;

(vii) the pumber and aggregate unpaid principal balance of Mortgage Loans
that are (a) delinquent 30 to 59 days, (b) delinquent 60 to 89 days, (c) delinquent 90 or
more days in each case, as of the last day of the preceding calendar month, (d) as to
which foreclosure proceedings have been commenced and (e) with respect to which the
related Mortgagor has filed for protection under applicable bankruptcy laws, with respect
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to whom bankruptcy proceedings are pending or with respect to whom bankruptcy
protection is in force;

(viii) with respect to any Mortgage Loan that became an REO Property during
the preceding calendar month, the loan number of such Mortgage Loan, the unpaid
principal balance and the Stated Principal Balance of such Mortgage Loan as of the date
it became an REO Property;

(ix)  the Delinquency Percentage and the Realized Loss Percentage;

(x)  the book value and the Stated Principal Balance of any REO Property as
of the close of business on the last Business Day of the calendar month preceding the
Distribution Date;

(xi) the aggregate amount of Principal Prepayments made during the related
Prepayment Period;

(xii) the aggregate amount of Realized Losses incurred during the related
Prepayment Period (or, in the case of Bankruptey Losses allocable to interest, during the
related Due Period), separately identifying whether such Realized Losses constituted
Bankruptey Losses;

(xiii) the aggregate amount of Extraordinary Trust Fund Expenses withdrawn
from the Collection Account or the Distribution Account for such Distribution Date;

(xiv) the aggregate Certificate Principal Balance of each such Class of
Certificates, after giving effect to the distributions, and allocations of Realized Losses
and Extraordinary Trust Fund Expenses, made on such Distribution Date, separately
identifying any reduction thereof due to allocations of Realized Losses and Extraordinary
Trust Fund Expenses;

(xv) the Certificate Factor for each such Class of Certificates applicable to such
Distribution Date;

(xvi) the Interest Distribution Amount in respect of each such Class of
Certificates for such Distribution Date (separately identifying any reductions in the case
of Subordinate Certificates resulting from the allocation of Realized Losses allocable to
interest and Extraordinary Trust Fund Expenses on such Distribution Date) and the
respective portions thereof, if any, remaining vunpaid following the distributions made in
respect of such Certificates on such Distribution Date;

(xvii) the aggregate amount of any Prepayment Interest Shortfalls for such
Distribution Date, to the extent not covered by payments by the Servicer pursuant to
Section 3.24;

(xviii) the aggregate amount of Relief Act Interest Shortfalls for such
Distribution Date;
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(xix) the Net Monthly Excess Cashflow, the Overcollateralization Target
Amount, the Overcollateralized Amount, the Overcollateralization Reduction Amount,
the Overcollateralization Increase Amount and the Credit Enhancement Percentage;

(xx) with respect to any Mortgage Loan as to which foreclosure proceedings
have been concluded, the loan number and unpaid principal balance of such Mortgage
Loan as of the date of such conclusion of foreclosure proceedings;

(xxi) with respect to Mortgage Loans as to which a Final Liquidation has
occurred, the number of Mortgage Loans, the unpaid principal balance of such Mortgage
Loans as of the date of such Final Liquidation and the amount of proceeds (including
Liquidation Proceeds and Insurance Proceeds) collected in respect of such Mortgage
Loans; '

(xxii) any Allocated Realized Loss Amount with respect to each Class of
Certificates for such Distribution Date;

(xxiii) the amounts deposited into the Net WAC Rate Carryover Reserve Account
for such Distribution Date, the amounts withdrawn from such account and distributed to
each Class of Certificates, and the amounts remaining on deposit in such account after all
deposits into and withdrawals from such account on such Distribution Date;

(xxiv} the Net WAC Rate Carryover Amounts for each Class of Certificates, if
any, for such Distribution Date and the amounts remaining unpaid after reimbursements
therefor on such Distribution Date;

(xxv) whether a Stepdown Date or Trigger Event is in effect;
(xxvi) the total cashflows received and the general sources thereof;
(xxvii) if applicable, material modifications, extensions or waivers to mortgage

loan terms, fees, penalties or payments during the preceding calendar month or that have
become material over time;

{(xxviii) the applicable Record Dates, Interest Accrual Periods and Determination
Dates for calculating distributions for such Distribution Date;

(xxix) payments, if any, made under the Interest Rate Cap Agreement and the
amount distributed to the Floating Rate -Certificates from payments made under the
Interest Rate Cap Agreement;

(xxx) the Significance Percentage for such Distribution Date; and

(xxxi) the respective Pass-Through Rates applicable to the Floating Rate
Certificates for such Distribution Date (and whether such Pass-Through Rate was limited
by the Net WAC Rate) and the Pass-Through Rate applicable to the Floating Rate
Certificates for the immediately succeeding Distribution Date.
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In the case of information furnished pursuant to subclauses (i) through (iii) above,
the amounts shall be expressed as a dollar amount per Single Certificate of the relévant Class.

For all purposes of this Agreement, with respect to any Mortgage Loan,
delinquencies shall be determined by the Trust Administrator from information provided by the
Servicer and reported by the Trust Administrator based on the OTS methodology for determining
delinquencies on mortgage loans similar to the Mortgage Loans. By way of example, a
Mortgage Loan would be delinquent with respect to a Monthly Payment due on a Due Date if
such Monthly Payment is not made by the close of business on the Mortgage Loan's next
succeeding Due Date, and a Mortgage Loan would be more than 30-days Delinquent with
respect to such Monthly Payment if such Monthly Payment were not made by the close of
business on the Mortgage Loan’s second succeeding Due Date.

The Trust Administrator shail make available on its website to each Person (and
the Trustee) who at any time during the calendar year was a Holder of a Regular Certificate, the
statements containing the information set forth in subclauses (i) through (iii) above. Such
obligation of the Trust Administrator shall be deemed to have been satisfied to the extent that
substantially comparable information shall be provided by the Trust Administrator pursuant to
any requirements of the Code as from time to time are in force.

On each Distribution Date, the Trust Administrator shall make available to the
Depositor, each Holder of a Residual Certificate, the Trustee, the Servicer and the Credit Risk
. :Manager, a copy of the reports forwarded to the Regular Certificateholders on such Distribution
Date and a statement setting forth the amounts, if any, actually distributed with respect to the
Residual Certificates, respectively, on such Distribution Date,

The Trust Administrator shall furnish to the Holders of the Residual Certificates
the applicable Form 1066 and each applicable Form 1066Q as required by the Code.
Additionally, the Trust Administrator shall make available on its website to each Person (and the
Trustee) who at any time during the calendar year was a Holder of a Residual Certificate certain
statements setting forth information set forth in clauses (i) through (xxxiii) above. Such
obligation of the Trust Administrator shall be deemed to have been satisfied to the extent that
substantially comparable information shall be provided by the Trust Administrator to such
Holders pursuant to the rules and regulations of the Code as are in force from time to time.

Upon request, the Trust Administrator shall forward to each Certificateholder,
during the term of this Agreement, such periodic, special, or other reports or information,
whether or not provided for herein, as shall be reasonable with respect to the Certificateholder, or
otherwise with respect to the purposes of this Agreement, all such reports or information to be
provided at the expense of the Certificateholder in accordance with such reasonable and explicit
instructions and directions as the Certificateholder may provide. For purposes of this Section
4,02, the Trust Administrator’s duties are limited to the extent that the Trust:Administrator
receives timely reports as required from the Servicer.

On each Distribution Date, the Trust Administrator shall provide Bloomberg
Financial Markets, L.P. (“Bloomberg™) on its website (1) CUSIP level factors for each class of
Certificates as of such Distribution Date and (2) the number and aggregate unpaid principal
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balance of Mortgage Loans that are (a) delinquent 30 to 59 days, (b) delinquent 60 to 89 days, (c)
delinquent 90 or more days in each case, as of the last day of the preceding calendar month, (d)
as to which foreclosure proceedings have been commenced and (e} with respect to which the
related Mortgagor has filed for protection under applicable bankruptcy laws, with respect to
whom bankruptcy proceedings are pending or with respect to whom bankruptcy protection is in
force, in each case using a format and media mutually acceptable to the Trust Administrator and
Bloomberg.

For each Distribution Date, the Trust Administrator shall calculate the
Significance Percentage of the Interest Rate Cap Agreement. If on any such Distribution Date
through and including the Distribution Date in December 2007, the Significance Percentage is
equal to or greater than 10%, the Trust Administrator shall promptly notify the Depositor and the
Depositor shall file, by Form 10-D no later than fifteen days following the related Distribution
Date, the financial statements of the Interest Rate Cap Provider as required by Item 1115 of
Regulation AB.

SECTION 4.03 Remittance Reports; P&I Advances.

(@  No later than the Servicer Remittance Date, the Servicer shall deliver to
the Trust Administrator, in a mutually agreed upon electronic format (or by such other means as
the Servicer and the Trust Administrator may agree from time to time) a Remittance Report with
respect to the related Distribution Date. The Trust Administrator shall, on behalf of the Servicer,
on such date furnish a copy of:such Remittance Report to the Credit Risk Manager by such
means as the Trust Administrator shall agree from time to time. Such Remittance Report shall
include such other information with respect to the Mortgage Loans as the Trust Administrator
may reasonably require to perform the calculations necessary fo make the distributions
contemplated by Section 4.01 and to prepare the statements to Certificateholders contemplated
by Section 4.02. No later than the Servicer Remittance Date, the Servicer shall furnish to the
Trust Administrator 2 monthly report containing such information regarding prepayments in full
on Mortgage Loans during the applicable Prepayment Period in a format as mutually agreed to
between the Servicer and the Trust Administrator. Neither the Trustee nor the Trust
Administrator shall be responsible to recompute, recalculate or verify any information provided
to it by the Servicer.

(b)  With respect to any Mortgage Loan on which a Monthly Payment was due
during the related Due Period and delinquent on the related Determination Date, the amount of
the Servicer’s P&1 Advance will be equal to the amount of the Monthly Payment (net of the
related Servicing Fee) that is delinquent as of the close of business on the related Determination
Date. With respect to each REO Property, which REQ Property was acquired during or prior to
the related Prepayment Period and as to which such REO Property an REO Disposition did not
occur during the related Prepayment Period, an amount equal to the excess, if any, of the
Monthly Payment (net of the related Servicing Fee) that would have been due on the related Due
Date in respect of the related Mortgage Loan, over the net income from such REO Property
deposited in the Collection Account pursuant to Section 3.23 for distribution on such
Distribution Date.
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On the Servicer Remittance Date, the Servicer shall remit in immediately
available funds to the Trust Administrator for deposit in the Distribution Account an amount
equal to the aggregate amount of P&I Advances, if any, to be made in respect of the Mortgage
Loans for the related Distribution Date either (i) from its own funds or (ii) from the Collection
Account, to the extent of funds held therein for future distribution (in which case it will cause to
be made an appropriate entry in the records of the Collection Account that amounts held for
future distribution have been, as permitted by this Section 4.03, used by the Servicer in discharge
of any such P&I Advance) or (iii) in the form of any combination of (i) and (ii) aggregating the
total amount of P&I Advances to be made by the Servicer with respect to the Mortgage Loans,
Any amounts held for future distribution used by the Servicer to make a P&l Advance as
permitted in the preceding sentence shall be appropriately reflected in the Servicer’s records and
replaced by the Servicer by deposit in the Collection Account on or before any future Servicer
Remittance Date to the extent that the Available Distribution Amount for the related Distribution
Date (determined without regard to P&I Advances to be made on the Servicer Remittance Date)
shall be less than the total amount that would be distributed to the Certificateholders pursuant to
Section 4.01 on such Distribution Date if such amounts held for future distributions had not been
so used to make P&I1 Advances. The Trust Administrator will provide notice to the Servicer by
telecopy by the close of business on the Business Day prior to the Distribution Date via email to
the appropriate investor reporting contact ‘of the Servicer (as well as the manager of the
Servicer’s investor reporting group) in the event that the amount remitted by the Servicer to the
Trust Administrator on such date is less than the P&I Advances required to be made by the
Servicer for the related Distribution Date.

()  The obligation of the Servicer to make such P&I Advances is mandatory,
notwithstanding any other provision of this Agreement but subject to (d) below, and, with respect
to any Mortgage Loan or REO Property, shall continue until a Final Recovery Determination in
connection therewith or the removal thereof from the Trust Fund pursuant to any applicable
provision of this Agreement, except as otherwise provided in this Section.

(d) Notwithstanding anything herein to the contrary, no P&I Advance or
Servicing Advance shall be required to be made hereunder by the Servicer if such P&1 Advance
or Servicing Advance would, if made, constifule a Nonrecoverable P&I Advance or
Nonrecoverable Servicing Advance, respectively. The determination by the Servicer that it has
made a Nonrecoverable P&I Advance or a Nonrecoverable Servicing Advance or that any
proposed P&I Advance or Servicing Advance, if made, would constitute a Nonrecoverable P&I
Advance or Nonrecoverable Servicing Advance, respectively, shall be evidenced by a
certification of a Servicing Officer delivered to the Trust Administrator (whereupon, upon
receipt of such certification, the Trust Administrator shall forward a copy of such certification to
the Depositor, the Trustee and the Credit Risk Manager). Notwithstanding the foregoing, if
following the application of Liquidation Proceeds on any Mortgage Loan that was the subject of
a Final Recovery Determination, any Servicing Advance with respect to such Mortgage Loan
shall remain unreimbursed to the Servicer, then without limiting the provisions of Section
3.11(a), a certification of a Servicing Officer regarding such Nonrecoverable Servicing Advance
shall not be required to be delivered by the Servicer to the Trust Administrator,
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SECTION 4.04 Allocation of Extraordinary Trust Fund Expenses and
Realized Losses.

(a)  Prior to each Distribution Date, the Servicer shall determine as to each
Mortgage Loan and REO Property: (i) the total amount of Realized Losses, if any, incurred in
connection with any Final Recovery Determinations made during the related Prepayment Period;
(ii) whether and the extent to which such Realized Losses constituted Bankruptcy Losses; and
(ifi) the respective portions of such Realized Losses allocable to interest and allocable to
principal. Prior to each Distribution Date, the Servicer shall also determine as to each Mortgage
Loan: (A) the total amount of Realized Losses, if any, incurred in connection with any Deficient
Valuations made during the related Prepayment Period; and (B) the total amount of Realized
Losses, if any, incurred in connection with Debt Service Reductions in respect of Monthly
Payments due during the related Due Period. The information described in the two preceding
sentences that is to be supplied by the Servicer shall be either included in the related Remittance
Report (in form and format reasonably required and mutually agreed upon by the Servicer) or
evidenced by an Officers’ Certificate delivered to the Trust Administrator and the Trustee by the
Servicer prior to the Determination Date immediately following the end of (x) in the case of
Bankruptcy Losses allocable to interest, the Due Period during which any such Realized Loss
was incurred, and (y) in the case of all other Realized Losses, the Prepayment Period during
which any such Realized Loss was incurred.

(b}  All Realized Losses on the Mortgage Loans shall be allocated by the Trust

Administrator on each Distribution Date as follows: first, to the Interest Distribution Amount for . :

the Class CE Certificates for the related Interest Accrual Period; second, to payments received
under the Interest Rate Cap Agreement, third, to the Class CE Certificates, until the Certificate
Principal Balance thereof has been reduced to zero; fourth, to the Class M-10 Certificates, until
the Certificate Principal Balance thereof has been reduced to zero, fifth, to the Class M-9
Certificates, until the Certificate Principal Balance thereof has been reduced to zero, sixth, to the
Class M-8 Certificates until the Certificate Principal Balance thereof has been reduced to zero;
seventh, to the Class M-7 Certificates, until the Certificate Principal Balance thereof has been
reduced to zero; eighth, to the Class M-6 Certificates, until the Certificate Principal Balance
thereof has been reduced to zero; ninth, to the Class M-5 Certificates, until the Certificate
Principal Balance thereof has been reduced to zero; tenth, to the Class M-4 Certificates, until the
Certificate Principal Balance thereof has been reduced to zero; eleventh, to the Class M-3
Certificates, until the Certificate Principal Balance thereof has been reduced to zero; twelfth, to
the Class M-2 Certificates, until the Certificate Principal Balance thereof has been reduced to
zero; and thirteenth, to the Class M-1 Certificates, until the Certificate Principal Balance thereof
has been reduced to zero.

All Realized Losses to be allocated to the Certificate Principal Balances of all
Classes on any Distribution Date shall be so allocated after the actual distributions to be made on
such date as provided above. All references above to the Certificate Principal Balance of any
Class of Certificates shall be to the Certificate Principal Balance of such Class immediately prior
to the relevant Distribution Date, before reduction thereof by any Realized Losses, in each case
to be allocated to such Class of Certificates, on such Distribution Date,
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Any allocation of Realized Losses to a Mezzanine Certificate on any Distribution
Date shall be made by reducing the Certificate Principal Balance thereof by the amount so
allocated and any allocation of Realized Losses to a Class CE Certificates shall be made by
reducing the amount otherwise payable in respect thereof pursuant to Section 4.01(a)(3). No
allocations of any Realized Losses shall be made to the Certificate Principal Balances of the
Class A Certificates or the Class P Certificates.

{c)  The REMIC I Marker Allocation Percentage of all Realized Losses on the
Mortgage Loans shall be allocated by the Trust Administrator on each Distribution Date to the
following .REMIC 1 Regular Inferests in the specified percentages, as follows: first, to
Uncertificated Interest payable to the REMIC I Regular Interest I'LTAA and REMIC I Regular
Interest I-LTZZ up to an aggregate amount equal to the REMIC I Interest Loss Allocation
Amount, 98% and 2%, respectively; second, to the Uncertificated Balances of the REMIC 1
Regular Interest I-ILTAA and REMIC I Regular Interest I-LTZZ up to an aggregate amount equal
to the REMIC I Principal Loss Allocation Amount, 98% and 2%, respectively; third, to the
Uncertificated Balances of REMIC I Regular Interest I-LTAA, REMIC I Regular Interest I-
LTM10 and REMIC 1 Regular Interest I-LTZZ, 98%, 1% and 1%, respectively, until the
Uncertificated Balance of REMIC I Regular Interest I-LTM10 has been reduced to zero; fourth,
to the Uncertificated Balances of REMIC I Regular Interest I-LTAA, REMIC I Regular Interest
I-LTM9 and REMIC I Regular Interest I-LTZZ, 98%, 1% and 1%, respectively, until the
Uncertificated Balance of REMIC 1 Regular Interest I-LTM9 has been reduced to zero; fifth, to
the Uncertificated Balances of REMIC I Regular Interest I-LTAA, REMIC 1 Regular Interest I-
LTM8 and REMIC I Regular Interest I-LTZZ, 98%, 1% and 1%, respectively, until the
Uncertificated Balance of REMIC I Regular Interest I-LTMS$ has been reduced to zero; sixth, to -
the Uncertificated Balances of REMIC I Regular Interest I-LTAA, REMIC I Regular Interest I-
LTM7 and REMIC I Regular Interest I-LTZZ, 98%, 1% and 1%, respectively, until the
Uncertificated Balance of REMIC I Regular Interest I-LTM?7 has been reduced to zero; seventh,
to the Uncertificated Balances of REMIC I Regular Interest I-LTAA, REMIC I Regular Interest
I-LTM6 and REMIC I Regular Interest I-LTZZ, 98%, 1% and 1%, respectively, until the
Uncertificated Balance of REMIC I Regular Interest I-LTMG6 has been reduced to zero; eighth, to
the Uncertificated Balances of REMIC 1 Regular Interest [.LTAA, REMIC I Regular Interest I-
LTMS and REMIC I Regular Interest I-LTZZ, 98%, 1% and 1%, respectively, until the
Uncertificated Balance of REMIC I Regular Interest I-1.TMS5 has been reduged to zero; ninth, to
the Uncertificated Balances of REMIC I Regular Interest I-LTAA, REMIC 1 Regular Interest I-
LTM4 and REMIC I Regular Interest I-LTZZ, 98%, 1% and 1%, respectively, until the
Uncertificated Balance of REMIC 1 Regular Interest I-LTM4 has been reduced to zero; tenth, to
the Uncertificated Balances of REMIC I Regular Interest I-LLTAA, REMIC I Regular Interest I-
LTM3 and REMIC 1 Regular Interest I-LTZZ, 98%, 1% and 1%, respectively, until the
Uncertificated Balance of REMIC I Regular Interest I-L.TM3 has been reduced to zero; eleventh,
to the Uncertificated Balances of REMIC I Regular Interest I-LTAA, REMIC I Regular Interest
I-LTM2 and REMIC I Regular Interest I-LTZZ, 98%, 1% and 1%, respectively, until the
Uncertificated Balance of REMIC I Regular Interest I-LTM?2 has been reduced to zero and
twelfth, to the Uncertificated Balances of REMIC I Regular Interest I.LTAA, REMIC I Regular
Interest I-LTM1 and REMIC I Regular Interest I-LTZZ, 98%, 1% and 1%, respectively, until the
Uncertificated Balance of REMIC I Regular Interest I-LTM1 has been reduced to zero.
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(d) The REMIC I Sub WAC Allocation Percentage of all Realized Losses
shall be applied after all distributions have been made on each Distribution Date first, so as to
keep the Uncertificated Balance of each REMIC I Regular Interest ending with the designation
“GRP” equal to 0.01% of the aggregate Stated Principal Balance of the Mortgage Loans in the
related Loan Group; second, to each REMIC I Regular Interest ending with the designation
“SUB,” so that the Uncertificated Balance of each such REMIC I Regular Interest is equal to
0.01% of the excess of (x) the aggregate Stated Principal Balance of the Mortgage Loans in the
related Loan Group over (y) the current Certificate Principal Balance of the Class A Certificate
in the related Loan Group (except that if any such excess is a larger number than in the preceding
distribution period, the least amount of: Realized Losses shall be applied to such REMIC I
Regular Interests such that the REMIC I Subordinated Balance Ratio is maintained); and third,
any remaining Realized Losses shall be allocated to REMIC I Regular Interest I-LTXX.

SECTION 4.05 Compliance with Withholding Requirements.

Notwithstanding any other provision of this Agreement, the Trust Administrator
shall comply with all federal withholding requirements respecting payments to Certificateholders

‘of interest or original issue discount that the Trust Administrator reasonably believes are

applicable under the Code. The consent of Certificateholders shall not be required for such
withholding. In the event the Trust Administrator does withhold any amount from interest or
original issue discount payments or advances thereof to any Certificateholder pursuant to federal
withholding requirements, the Trust Administrator shall indicate the amount withheld to such
Certificateholders.

SECTION 4.06 Net WAC Rate Carryover Reserve Account.

(a)  No later than the Closing Date, the Trust Administrator shall establish and
maintain a separate, segregated trust account titled, “Net WAC Rate Carryover Reserve Account,
Citibank, N.A., as Trust Administrator, in trust for the registered holders of Citigroup Mortgage
Loan Trust, Asset-Backed Pass-Through Certificates, Series 2007-AMC1.”

(b)  On each Distribution Date, the Trust Administrator has been directed by
the Class CE Certificateholders to, and therefore shall, deposit into the Net WAC Rate Carryover
Reserve Account, any Net WAC Rate Carryover Amounts for such Distribution Date, rather than
distributing such amounts to the Class CE Certificateholders. On each such Distribution Date,
the Trust Administrator shall hold all such amounts for the benefit of the Holders of the Floating
Rate Certificates, and shall distribute the aggregate Net WAC Rate Carryover Amount, if any,
for such Distribution Date from the Net WAC Rate Carryover Reserve Account to the Holders of
the Floating Rate Certificates in the amounts and priorities set forth in Section 4.01(g).

On each Distribution Date, after the payment of any Net WAC Rate Carryover
Amounts on the Floating Rate Certificates, any amounts remaining in the Net WAC Rate
Carryover Reserve Account, shall be payable to the Trust Administrator as additional
compensation to it, subject to the immediately following paragraph.,

(c) It is the intention of the parties hereto that, for federal and state income
and state and local franchise tax purposes, the Net WAC Rate Carryover Reserve Account be
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disregarded as an entity separate from the Holder of the Class CE Certificates unless and until
the date when either (a) there is more than one Class CE Certificateholder or (b) any Class of
Certificates in addition to the Class CE Certificates is recharacterized as an equity interest in the
Net WAC Rate Carryover Reserve Account for federal income tax purposes, in which case it is
the intention of the parties hereto that, for federal and state income and state and local franchise
tax purposes, the Net WAC Rate Carryover Reserve Account be treated as a partnership. If the
Net WAC Rate Carryover Reserve Account becomes characterized as a partnership for federal
income tax purposes, the Trust Administrator shall (i) obtain, or cause to be obtained, a taxpayer
identification number for the Net WAC Rate Carryover Reserve Account and (ii) prepare and
file, or cause to be prepared and filed, any necessary federal, state or local tax returns for the Net
WAC Rate Carryover Reserve Account. All amounts deposited into the Net WAC Rate
Carryover Reserve Account shall be treated as amounts distributed by REMIC 11 to the Holder of
the Class CE Interest and by REMIC III to the Holder of the Class CE Certificates. The Net
WAC Rate Carryover Reserve Account will be an “outside reserve fund” within the meaning of
Treasury Regulation Section 1.860G-2(h). Upon the termination of the Trust Fund, or the
payment in full of the Floating Rate Certificates, all amounts remaining on deposit in the Net
WAC Rate Carryover Reserve Account shall be released by the Trust Fund and distributed to the
Class CE Certificateholders or their designees. The Net WAC Rate Carryover Reserve Account
shall be part of the Trust Fund but not part of any Trust REMIC and any payments to the Holders
of the Floating Rate Certificates of Net WAC Rate Carryover Amounts will not be payments
with respect to a “regular interest” in a REMIC within the meaning of Code Section
860(G)(a)(1).

(d) By accepting a Class CE Certificate, each Class CE Certificateholder
hereby agrees to direct the Trust Administrator, and the Trust Administrator is hereby is directed,
to deposit into the Net WAC Rate Carryover Reserve Account the amounts described above on
each Distribution Date rather than distributing such amounts to the Class CE Certificateholders.
By accepting a Class CE Certificate, each Class CE Certificateholder further agrees that such
direction is given for good and valuable consideration, the receipt and sufficiency of which is
acknowledged by such acceptance.

(¢)  All amounts on deposit in the Net WAC Rate Carryover Reserve Account
shall remain uninvested.

(f)  For federal tax return and information reporting, the right of the Holders
of the Floating Rate Certificates to receive payments from the Net WAC Rate Carryover Reserve
Account in respect of any Net WAC Rate Carryover Amount may have more than a de minimis
value,

SECTION 4.07 Commission Reporting,

(a) (i) Within 10 days after each Distribution Date, the Trust Administrator
shall, in accordance with industry standards, file with the Commission via the Electronic Data
Gathering and Retrieval System (“EDGAR?”), a distribution report on Form 10-D, signed by the
Depositor, with a copy of the monthly statement to be furnished by the Trust Administrator to
the Certificateholders for such Distribution Date. Any disclosure in addition to the monthly
statement required to be included on the Form 10-D (“Additional Form 10-D Disclosure”) shall
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be determined and prepared by the entity that is indicated in Exhibit B as the responsible party
for providing that information, and the Trust Administrator will have no duty or liability to verify
the accuracy or sufficiency of any such Additional Form 10-D Disclosure and the Trust
Administrator shall have no liability with respect to any failure to properly prepare or file such
Form 10-D resulting from or relating to the Trust Administrator’s inability or failure to obtain
any information in a timely manner from the party responsible for delivery of such Additional
Form 10-D Disclosure.

Within 5 calendar days after the related Distribution Date (or if not a Business
Day, the immediately preceding Business Day), each entity that is indicated in Exhibit B as the
responsible party for providing Additional Form 10-D Disclosure shall be required to provide to
the Trust Administrator and the Depositor, to the extent known, clearly identifying which item of
Form 10-D the information relates to, any Additional Form 10-D Disclosure, if applicable. The
Trust Administrator shall compile the information provided to it, prepare the Form 10-D and
forward the Form 10-D to the Depositor for verification. The Depositor will approve, as to form
and substance, or disapprove, as the case may be, the Form 10-D. No later than three Business
Days prior to the 10™ calendar day after the related Distribution Date, an officer of the Depositor
shall sign the Form 10-D and return an electronic or fax copy of such signed Form 10-D (with an
original executed hard copy to follow by overnight mail) to the Trust Administrator.

Notwithstanding any other provisions of this Agreement, the obligations of the
Servicer with respect to Additional Form 10-D Disclosure and any Additional Disclosure
Notification shall be limited to those set forth in Section 3.28(e)(iii) of this Agreement.

(ify  Within three (3) Business Days after the occurrence of an event requiring
disclosure on Form 8-K (each such event, a “Reportable Event”), the Trust Administrator shall
prepare and file any Form 8-K, as required by the Exchange Act, (other than the initial Form 8-K
in connection with the issuance of the Certificates, which shall be prepared and filed by the
Depositor). Any disclosure or information related to a Reportable Event or that is otherwise
required to be included on Form 8-K (“Form 8-K Disclosure Information™) shall be determined
and prepared by the entity that is indicated in Exhibit B as the responsible party for providing
that information. The"Trust Administrator shall not be responsible for determining what
information is required to be filed on Form 8-K or for any filing that is not made on a timely
basis in accordance with Regulation AB in the event that such information is not delivered to the
Trust Administrator on or prior to the fourth Business Day prior to the applicable filing deadline.

For so long as the Trust is subject to the Exchange Act reporting requirements, no
later than the end of business on the second Business Day after the occurrence of a Reportable
Event, the entity that is indicated in Exhibit B as the responsible party for providing Form 8-K
Disclosure Information shall be required to provide to the Trust Administrator, to the extent
known, the form and substance of any Form 8-K Disclosure Information, if applicable. The
Trust Administrator shall compile the information provided to it, and prepare and file the Form
8-K, which shall be signed by an officer of the Depositor.

Notwithstanding any other provisions of this Agreement, the obligations of the
Servicer with respect to Form 8-K Disclosure Information shall be limited to those set forth in
Sections 3.28(e)(i) and 3.28(f) of this Agreement.
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(iif)  Prior to January 30 of the first year in which the Trust Administrator is
able to do so under applicable law, the Trust Administrator shall, in accordance with industry
standards, file a Form 15 Suspension Notice with respect to the Trust Fund, if applicable. Prior to
(x) March 5, 2008 and (y) unless and until a Form 15 Suspension Notice shall have been filed,
prior to March 5" of each year thereafter, the Servicer shall provide the Trust Administrator with
an Annual Compliance Statement, together with a copy of the Assessment of Compliance and
Attestation Report to be delivered by the Servicer pursuant to Sections 3.20 and 3.21 (including
with respect to any Sub-Servicer or any Subcontractor, if required to be filed). Prior to (x)
March 31, 2008 and (y) unless and until a Form 15 Suspension Notice shall have been filed,
March 31 of each year thereafter, the Trust Administrator shall file a Form 10-K, in substance as
required by applicable law or applicable Securities and Exchange Commission staff’s
interpretations and conforming to industry standards, with respect to the Trust Fund. Such Form
10-K shall include the Assessment of Compliance, Attestation Report, Annual Compliance
Statements and other documentation provided by the Servicer pursuant to Sections 3.20 and 3.21
(including with respect to any Sub-Servicer or Subcontractor, if required to be filed) and Section
3.21 with respect to the Trust Administrator, and the Form 10-K certification in the form
attached hereto as Exhibit H-1 (the “Certification”) signed by the senior officer of the Depositor
in charge of securitization. The Trust Administrator shall receive the items described in the
preceding sentence no later than March 5™ of each calendar year prior to the filing deadline for
the Form 10-K. If the Servicer does not deliver such items by March 5" of any year, either the
Trust Administrator or the Depositor shall provide the Servicer with written notice of its failure
to deliver such items and the Servicer shall have 10 calendar days from the date of its receipt of
such written notice to cure such failure to deliver. ‘

If information, data and exhibits to be included in the Form 10-K are not so timely
delivered, the Trust Administrator shall file an amended Form 10-K including such documents as
exhibits reasonably promptly after they are delivered to the Trust Administrator. The Trust
Administrator shall have no liability with respect to any failure to properly prepare or file such
periodic reports resulting from or relating to the Trust Administrator’s inability or failure to
timely obtain any information from any other party.

Prior to (x) March 1, 2008 and (y) unless and until a Form 15 Suspension Notice
shall have been filed, prior to March 1* of each year thereafter, each entity that is indicated in
Exhibit B as the responsible party for providing Additional Form 10-K Disclosure shall be
required to provide to the Trust Administrator and the Depositor, to the extent known, the form
and substance of any Additional Form 10-K Disclosure Information, if applicable. The Trust
Administrator shall compile the information provided to it, prepare the Form 10-K and forward
the Form 10-X to the Depositor for verification. The Depositor will approve, as to form and
substance, or disapprove, as the case may be, the Form 10-K by no later than March 25" of the
relevant year (or the immediately preceding Business Day if March 25™ is not a Business Day),
an offtcer of the Depositor shall sign the Form 10-K and return an electronic or fax copy of such
signed Form 10-K (with an original executed hard copy to follow by overnight mail) to the Trust
Administrator.

Notwithstanding any other provisions of this Agreement, the obligations of the
Servicer with respect to Additional Form 10-K Disclosure shall be limited to those set forth in
Section 3.28(e)(ii) of this Agreement.
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The Trust Administrator shall sign a certification (in the form attached hereto as
Exhibit H-2) for the benefit of the Depositor and its officers, directors and Affiliates in respect of
items 1 through 3 of the Certification (the “Trust Administrator Certification™) (provided,
however, that the Trust Administrator shall not undertake an analysis of the Attestation Report
attached as an exhibit to the Form 10-K), and the Sexvicer shall sign a certification (the “Servicer
Certification”) solely with respect to the Servicer (substantially in the form attached hereto as
Exhibit H-3) for the benefit of the Depositor, the Trust Administrator and each Person, if any,
who “controls” the Depositor or the Trust Administrator within the meaning of the Securities Act
of 1933, as amended, and their respective officers and directors; provided, however, that neither
the Trust Administrator Certification nor the Servicer Certification shall be filed as an exhibit to,
or included in, any filing with the Commission. Each such certification shall be delivered to the
Depositor and the Trust Administrator by March 20" of each year (or if not a Business Day, the
immediately preceding Business Day). The Certification attached hereto as Exhibit H-1 shall be
delivered to the Trust Administrator by March 25" for filing on or prior to March 31% of each
year (or if not a Business Day, the immediately preceding Business Day).

(b)  Inaddition, the Trust Administrator shall indemnify and hold harmless the
Depositor, the Servicer and its officers, directors and Affiliates from and against any actual
- losses, damages, penalties, fines, forfeitures, reasonable and necessary legal fees and related
costs, judgments and other costs and expenses arising out of third party claims solely and directly
based upon (i) a breach of the Trust Administrator’s obligations under this Section 4.07 or (ii)
any material misstatement or omission contained in the Trust Administrator Certification. If the
indemnification provided for herein is unavailable or insufficient to hold harmless the Depositor,
then the Trust Administrator agrees that it shall contribute to the amount paid or payable by the
Depositor as a result of the losses, claims, damages or liabilities of the Depositor in such
proportion as is appropriate to reflect the relative fault of the Depositor on the one hand and the
Trust Administrator on the other. Notwithstanding the foregoing, in no event shall the Trust
Administrator be liable for any special, consequential, indirect or punitive damages.

SECTION 4.08 Cap Account.

(a) No later than the Closing Date, the Trustee shall establish and maintain
with itself or the Cap Administrator, a separate, segregated trust account titled, “Citibank, N.A,
as Cap Trustee, in trust for the registered holders of Citigroup Mortgage Loan Trust 2007-
AMCI, Asset-Backed Certificates, Series 2007-AMCI1—Cap Account.” Such account shall be
an Eligible Account and amounts therein shall be held uninvested.

(b)  Prior to each Distribution Date, pursuant to the Cap Administration
Agreement, prior to any distribution to any Certificate, the Cap Administrator on behalf of the
Cap Trustee shall deposit into the Cap Account amounts received by it under the Interest Rate
Cap Agreement, for distribution in accordance with Section 4.01(a)(6) above.

(c) It is the intention of the parties hereto that, for federal and state income
and state and local franchise tax purposes, the Cap Account be disregarded as an entity separate
from the Holder of the Class CE Certificates unless and until the date when either (a) there is
more than one Class CE Certificateholder or (b) any Class of Certificates in addition to the Class
CE Certificates is recharacterized as an equity interest in the Cap Account for federal income tax
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purposes, in which case it is the intention of the parties hereto that, for federal and state income
and state and local franchise tax purposes, the Cap Account be treated as a partnership. If the
Cap Account becomes characterized as a partnership for federal income tax purposes, the Trust
Administrator shall (i) obtain, or cause to be obtained, a taxpayer identification number for the
Cap Account and (ii) prepare and file, or cause to be prepared and filed, any necessary federal,
state or local tax returns for the Cap Account. The Cap Account will be an “outside reserve
fund” within the meaning of Treasury Regulation Section 1.860G-2(h). Upon the termination of
the Trust Fund, or the payment in full of the Floating Rate Certificates, all amounts remaining on
deposit in the Cap Account shall be released by the Trust Fund and distributed to the Class CE
Certificatcholders or their designees. The Cap Account shall be part of the Trust Fund but not
part of any Trust REMIC and any payments to the Holders of the Floating Rate Certificates of
Net WAC Rate Carryover Amounts will not be payments with respect to a “regular interest” in a
REMIC within the meaning of Code Section 860(G)(a)(1).

By accepting a Class CE Certificate, each Class CE Certificateholder hereby
agrees to direct the Trust Administrator, and the Trust Administrator is hereby directed, to
deposit into the Cap Account the amounts described above on each Distribution Date.

SECTION 4.09. Collateral Account.

The Trust Administrator (in its capacity as Cap Trustee) is hereby directed to
perform the obligations of the Custodian as defined under the Interest Rate Cap Credit Support
Annex (the “Interest Rate Cap Custodian™). On or;before the Closing Date, the Interest Rate Cap
Custodian shall establish an Interest Rate Cap Collateral Account. The Interest Rate Cap
Collateral Account shall be held in the name of the Interest Rate Cap Custodian in trust for the
benefit of the Certificateholders. The Interest Rate Cap Collateral Account must be an Eligible
Account and shall be titled “Interest Rate Cap Collateral Account, Citibank, N.A., as Interest
Rate Cap Custodian for registered Certificateholders of Citigroup Mortgage Loan Trust 2007-
AMCI, Asset-Backed Pass-Through Certificates, Series 2007-AMC1.”

The Interest Rate Cap Custodian shall credit to the Interest Rate Cap Collateral
Account all collateral posted by the Interest Rate Cap Provider to secure the obligations of the
Interest Rate Cap Provider in accordance with the terms of the Interest Rate Cap Agreement.
Except for investment earnings, the Interest Rate Cap Provider shall not have any legal, equitable
or beneficial interest in the Interest Rate Cap Collateral Account other than in accordance with
this Agreement, the Interest Rate Cap Agreement, and applicable law. The Interest Rate Cap
Custodian shall maintain and apply all collateral earnings thereon on deposit in the Interest Rate
Cap Collateral Account in accordance with the Interest Rate Cap Credit Support Annex.

Cash collateral posted by the Interest Rate Cap Provider in accordance with the
Interest Rate Cap Credit Support Annex shall be invested at the written direction of the Interest
Rate Cap Provider in Permitted Investments in accordance with the requirements of the Interest
Rate Cap Credit Support Annex. All amounts earned on amounts on deposit in the Interest Rate
Cap Collateral Account (whether cash collateral or securities) shall be for the account of and
taxable to the Interest Rate Cap Provider.
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In no event shall the Interest Rate Cap Custodian be liable for the selection of
Permitted Investments or for investment losses incurred thereon. The Interest Rate Cap
Custodian shall have no Hability in respect of losses incurred as a result of the liquidation of any
Permitted Investments prior to its stated maturity or failure of the Interest Rate Cap Provider to
provide timely written direction.

Upon the occurrence of an Event of Default or Specified Condition (each as
defined in the Interest Rate Cap Agreement) with respect to the Interest Rate Cap Provider or
upon occurrence or designation of an Early Termination Date (as defined in the Interest Rate Cap
Agreement) as a result of any such Event of Default or Specified Condition with respect to the
Interest Rate Cap Provider, and, in either such case, unless the Interest Rate Cap Provider has
paid in full all of its Obligations (as defined in the Interest Rate Cap Credit Support Annex) that
are then due, then any collateral posted by the Interest Rate Cap Provider in accordance with the
Interest Rate Cap Credit Support Annex shall be applied to the payment of any Obligations due
to Party B (as defined in the Interest Rate Cap Agreement) in accordance with the Interest Rate
Cap Credit Support Annex. Any excess amounts held in such Interest Rate Cap Collateral
Account after payment of all amounts owing to Party B under the Interest Rate Cap Agreement
shall be withdrawn from the Interest Rate Cap Collateral Account and paid to the Interest Rate
Cap Provider in accordance with the Interest Rate Cap Credit Support Annex.

~

SECTION 4.10 Rights and Obligations Under the Interest Rate Cap
Agreement,

In the event that the Interest Rate Cap Provider fails to perform any of its
obligations under the Interest Rate Cap Agreement (including, without limitation, its obligation
to make any payment or transfer collateral), or breaches any of its representations and warranties
thereunder, or in the event that any Event of Default, Termination Event, or Additional
Termination Event (each as defined in the Interest Rate Cap Agreement) occurs with respect to
the Interest Rate Cap Agreement, the Trust Administrator (in its capacity as Cap Trustee) shall,
promptly following actual knowledge of such failure, breach or event, notify the Depositor and
send any notices and make any demands, on behalf of the Cap Trust, required to enforce the
rights of the Cap Trust under the Interest Rate Cap Agreement.

In the event that the Interest Rate Cap Provider’s obligations are guaranteed by a
third party under a guaranty refating to the Interest Rate Cap Agreement (such guaranty the
“Guaranty” and such third party the “Guarantor”), then to the extent that the Interest Rate Cap
Provider fails to make any payment by the close of business on the day it is required to make
payment under the terms of the Interest Rate Cap Agreement, the Trust Administrator (in its
capacity as Cap Trustee) shall, promptly following actual knowledge of the Interest Rate Cap
Provider’s failure to pay, demand that the Guarantor make any and all payments then required to
be made by the Guarantor pursuant to such Guaranty; provided, that the Trust Administrator (in
its capacity as Cap Trustee) shall in no event be liable for any failure or delay in the performance
by the Interest Rate Cap Provider or any Guarantor of its obligations hereunder or pursuant to the
Interest Rate Cap Agreement and the Guaranty, nor for any special, indirect or consequential loss
or damage of any kind whatsoever (including but not limited to lost profits) in connection
therewith.
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Upon an early termination of the Interest Rate Cap Agreement other than in
connection with the optional termination of the Trust, the Trust Administrator (in its capacity as
Cap Trustee) will, at the direction of the Depositor, use reasonable efforts to appoint a successor
interest rate cap provider to enter into a new interest rate cap agreement on terms substantially
similar to the Interest Rate Cap Agreement, with a successor interest rate cap provider meeting
all applicable eligibility requirements. If the Trust Administrator (in its capacity as Cap Trustee)
receives a termination payment from the Interest Rate Cap Provider in connection with such
early termination, the Trust Administrator (in its capacity as Cap Trustee) will apply such
termination payment to any upfront payment required to appoint the successor interest rate cap
provider. If the Trust Administrator (in its capacity as Cap Trustee) is required to pay a
termination payment to the Interest Rate Cap Provider in connection with such early termination,
the Trust Administrator (in its capacity as Cap Trustee) will apply any upfront payment received
from the successor interest rate cap provider to pay such termination payment.

If the Trust Administrator (in its capacity as Cap Trustee) is unable to appoint a
successor interest rate cap provider within 30 days of the early termination, then the Trust
Administrator (in its capacity as Cap Trustee) will deposit any termination payment received
from the original Interest Rate Cap Provider into a separate, non-interest bearing reserve account
and will, on each subsequent Distribution Date, withdraw from the amount then remaining on
deposit in such reserve account an amount equal to the payment, if any, that would have been
paid to the Trust Administrator (in its capacity as Cap Trustee) by the original Interest Rate Cap
Provider calculated in accordance with the terms of the original Interest Rate Cap Agreement,
and distribute such amount in accordance with the terms of Section 4.01(a)(6).

Upon an early termination of the Interest Rate Cap Agreement in connection with
the optional termination of the Trust, if the Trust Administrator (in its capacity as Cap Trustee)
receives a termination payment from the Interest Rate Cap Provider, such termination payment
will be distributed in accordance with Section 4.01(a){6).
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ARTICLE V
THE CERTIFICATES

SECTION 5,01 The Certificates.

(@)  The Certificates in the aggregate will represent the entire beneficial
ownership interest in the Mortgage Loans and all other assets included in the Trust Fund. At the
Closing Date, the aggrepate Certificate Principal Balance of the Certificates will equal the
aggregate Stated Principal Balance of the Mortgage Loans.

The Certificates will be substantially in the forms annexed hereto as Exhibits A-1
through A-19. The Certificates of each Class will be issuable in registered form only, in
denominations of authorized Percentage Interests as described in the definition thereof. Each
Celllﬂﬁcate will share ratably in all rights of the related Class.

Upon original issue, the Certificates shall be executed, authenticated and
delivered by the Trust Administrator to or upon the order of the Depositor. The Certificates shall
be executed and attested by manual or facsimile signature on behalf of the Trust Administrator
by an authorized signatory. Certificates bearing the manual or facsimile signatures of individuals
who were at any time the proper officers of the Trust Administrator shall bind the Trust
Administrator, notwithstanding that such individuals or any of them have ceased to hold such
offices prior to the execution, authentication and delivery of such Certificates or did not hold
such offices at the date of such Certificates. No Certificate shall be entitled to any benefit under
this Agreement or be valid for any purpose, unless there appears on such Certificate a certificate
of authentication substantially in the form provided herein executed by the Trust Administrator
by manual signature, and such certificate of authentication shall be conclusive evidence, and the
only evidence, that such Certificate has been duly authenticated and delivered hereunder. All
Certificates shall be dated the date of their authentication.

(b) The Book-Entry Certificates shall initially be issued as one or more
Certificates held by Book-Entry Custodian or, if appointed to hold such Certificates as provided
below, the Depository and registered in the name of the Depository or its nominee and, except as
provided below, registration of such Certificates may not be transferred by the Trust
Administrator except to another Depository that agrees to hold such Certificates for the
respective Certificate Owners with Ownership Interests therein. The Certificate Owners shall
hold their respective Ownership Interests in and to such Certificates through the book-entry
facilities of the Depository and, except as provided below, shall not be entitled to definitive, fully
registered Certificates (“Definitive Certificates™) in respect of such Ownership Interests. All
transfers by Certificate Owners of their respective Ownership Interests in the Book-Entry
Certificates shall be made in accordance with the procedures established by the Depository
Participant or brokerage firm representing such Certificate Owner. Each Depository Participant
shall only transfer the Ownership Interests in the Book-Entry Certificates of Certificate Owners
it represents or of brokerage firms for which it acts as agent in accordance with the Depository’s
normal procedures. The Trust Administrator is hereby initially appointed as the Book-Entry
Custodian and hereby agrees to act as such in accordance herewith and in accordance with the
agreement that it has with the Depository authorizing it to act as such. The Book-Entry
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Custodian may, and if it is no longer qualified to act as such, the Book-Entry Custodian shall,
appoint, by a written instrument delivered to the Depositor, the Servicer and the Trust
Administrator, any other transfer agent (including the Depository or any successor Depository)
to act as Book-Entry Custodian under such conditions as the predecessor Book-Entry Custodian
and the Depository or any successor Depository may prescribe, provided that the predecessor
Book-Entry Custodian shall not be relieved of any of its duties or responsibilities by reason of
any such appointment of other than the Depository. If the Trust Administrator resigns or is
removed in accordance with the terms hereof, the successor Trust Administrator or, if it so elects,
the Depository shall immediately succeed to its predecessor’s duties as Book-Entry Custodian.
The Depositor shall have the right to inspect, and to obtain copies of, any Certificates held as
Book-Entry Certificates by the Book-Entry Custodian.

The Trustee, the Trust Administrator, the Servicer and the Depositor may for all
purposes (including the making of payments due on the Book-Entry Certificates) deal with the
Depository as the authorized representative of the Certificate Owners with respect to the Book-
Entry Certificates for the purposes of exercising the rights of Certificateholders hereunder. The
rights of Certificate Owners with respect to the Book-Entry Certificates shall be limited to those
established by law and-agreements between such Certificate Owners and the Depository
Participants and brokerage firms representing such Certificate Owners. Multiple requests and
directions from, and votes of, the Depository as Holder of the Book-Entry Certificates with
respect to any particular matter shall not be deemed inconsistent if they are made with respect to
different Certificate Owners. The Trust Administrator may establish a reasonable record date in
connection with solicitations of consents from or voting by Certificateholders and shall give
notice to the Depository of such record date,

If ()(A) the Depositor advises the Trust Administrator in writing that the
Depository is no longer willing or able to properly discharge its responsibilities as Depository,
and (B) the Depositor is unable to locate a qualified successor or (ii) after the occurrence of a
Servicer Event of Default, Certificate Owners representing in the aggregate not less than 51% of
the Ownership Interests of the Book-Entry Certificates advise the Trust Administrator through
the Depository, in writing, that the continuation of a book-entry system through the Depository is
no longer in the best interests of the Certificate Owners, the Trust Administrator shall notify all
Certificate Owners, through the Depository, of the occurrence of any such event and of the
availability of Definitive Certificates to Certificate Owners requesting the same. Upon surrender
to the Trust Administrator of the Book- Entry Certificates by the Book-Entry Custodian or the
Depository, as applicable, accompanied by registration instructions from the Depository for
registration of transfer, the Trust Administrator shall issue the Definitive Certificates. Such
Definitive Certificates will be issued in minimum denominations of $25,000, except that any
beneficial ownership that was represented by a Book-Entry Certificate in an amount less than
$25,000 immediately prior to the issuance of a Definitive Certificate shall be issued in a
minimum denomination equal to the amount represented by such Book-Entry Certificate. None
of the Depositor, the Servicer, the Trust Administrator or the Trustee shall be liable for any delay
in the delivery of such instructions and may conclusively rely on, and shall be protected in
relying on, such instructions. Upon the issuance of Definitive Certificates all references herein to
obligations imposed upon or to be performed by the Depository shall be deemed to be imposed
upon and performed by the Trust Administrator, to the extent applicable with respect to such
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Definitive Certificates, and the Trust Administrator shalf recognize the Holders of the Definitive
Certificates as Certificateholders hereunder,

SECTION 5.02 Registration of Transfer and Exchange of Certificates.

(@ The Trust Administrator shall cause to be kept at one of the offices or
agencies to be appointed by the Trust Administrator in accordance with the provisions of Section
8.12 a Certificate Register for the Certificates in which, subject to such reasonable regulations as
it may prescribe, the Trust Administrator shall provide for the registration of Certificates and of
transfers and exchanges of Certificates as herein provided.

(b)  No transfer of any Private Certificate shall be made unless that transfer is
made pursuant to an effective registration statement under the Securities Act of 1933, as
amended (the “1933 Act”), and effective registration or qualification under applicable state
securities laws, or is made in a transaction that does not require such registration or qualification.
In the event that such a transfer of a Private Certificate is to be made without registration or
qualification (other than in connection with (i) the initial transfer of any such Certificate by the
Depositor to an Affiliate of the Depositor or, in the case of the Residual Certificates, the first
transfer by an Affiliate of the Depositor, (ii) the transfer of any such Class CE, Class P or
Residual Certificate to the issuer under the Indenture or the indenture trustee or indenture trustee
administrator under the Indenture or (iii) a transfer of any such Class CE, Class P or Residual
Certificate from the issuer under the Indenture or the indenture trustee or indenture trustee
administrator under the Indenture to the Depositor or an Affiliate of the Depositor), the Trustee
shall require receipt of: (i) if such transfer is purportedly being made in reliance upon Rule 144A
under the 1933 Act, written certifications from the Certificateholder desiring to effect the transfer
and from such Certificateholder’s prospective transferee, substantially in the forms attached
hereto as Exhibit F-1; and (ii) in all other cases, an Opinion of Counsel satisfactory to it that such
transfer may be made without such registration (which Opinion of Counsel shall not be an
expense of the Trust Fund or of the Depositor, the Trustee, the Trust Administrator, the Servicer,
in its capacity as such, or any Sub-Servicer), together with copies of the written certification(s)
of the Certificateholder desiring to effect the transfer and/or such Certificateholder’s prospective
transferee upon which such Opinion of Counsel is based, if any. None of the Depositor, the
Trust Administrator or the Trustee is obligated to register or qualify any such Certificates under
the 1933 Act or any other securities laws or to take any action not otherwise required under this
Agreement to permit the transfer of such Certificates without registration or qualification. Any
Certificatcholder desiring to effect the transfer of any such Certificate shall, and does hereby
agree to, indemnify the Trustee, the Trust Administrator, the Depositor and the Servicer against
any liability that may result if the transfer is not so exempt or is not made in accordance with
such federal and state laws.

Notwithstanding the foregoing, in the event of any such transfer of any
Ownership Interest in any Private Certificate that is a Book-Entry Certificate, except with respect
to the initial transfer of any such Ownership Interest by the Depositor, such transfer shall be
required to be made in reliance upon Rule 144A under the 1933 Act, and the transferee will be
deemed to have made each of the transferee representations and warranties set forth Exhibit F-1
hereto in respect of such interest as if it was evidenced by a Definitive Certificate. The
Certificate Owner of any such Ownership Interest in any such Book-Entry Certificate desiring to
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effect such transfer shall, and does hereby agree to, indemnify the Trustee and the Depositor
against any liability that may result if the transfer is not so exempt or is not made in accordance
with such federal and state Iaws.

No transfer of a Private Certificate or any interest therein shall be made to any
Plan subject to ERISA or Section 4975 of the Code, any Person acting, directly or indirectly, on
behalf of any such Plan or any Person acquiring such Certificates with “Plan Assets” of a Plan
within the meaning of the Department of Labor regulation promulgated at 29 C.F.R. § 2510.3-
101 (“Plan Assets™), as certified by such transferee in the form of Exhibit G, unless, (i) in the
case of a Class CE Certificate, a Class P Certificate or Residual Certificate, the Trust
Administrator is provided with an Opinion of Counsel on which the Trust Administrator, the
Depositor, the Trustee and the Servicer may rely, to the effect that the purchase of such
Certificates is permissible under ERISA and the Code, will not constitute or result in any non-
exempt prohibited transaction under ERISA or Section 4975 of the Code and will not subject the
Depositor, the Servicer, the Trustee, the Trust Administrator or the Trust Fund to any obligation
or liability (including obligations or liabilities under ERISA or Section 4975 of the Code) in
addition to those undertaken in this Agreement, which Opinion of Counsel shall not be an
expense of the Depositor, the Servicer, the Trustee, the Trust Administrator or the Trust Fund or
(ii) in the case of a Class M-10 Certificate, (1) such Person is an insurance company, (2) the
source of funds used to acquire or hold the Certificate or interest therein is an “insurance
company general account,” as such term is defined in Prohibited Transaction Class Exemption
(“PTCE”) 95-60 and (3) the conditions in Sections I and III of PTCE 95-60 have been satisfied.
Neither a certification nor an Opinion of Counsel will be required in connection with (i) the
initial transfer of any such Certificate by the Depositor to an Affiliate of the Depositor or, in the
case of the Residual Certificates, the first transfer by an Affiliate of the Depositor, (ii) the
transfer of any such Class CE, Class P or Residual Certificate to the issuer under the Indenture or
the indenture trustee under the Indenture or (iii) a transfer of any such Class CE, Class P or
Residual Certificate from the issuer under the Indenture or the indenture trustee under the
Indenture to the Depositor or an Affiliate of the Depositor (in which case, the Depositor or any
Affiliate thereof shall have deemed to have represented that such Affiliate is not a Plan or a
Person investing Plan Assets) and the Trust Administrator shall be entitled to conclusively rely
upon a representation (which, upon the request of the Trust Administrator, shall be a written
representation) from the Depositor of the status of such transferee as an affiliate of the Depositor.

Each beneficial owner of 2 Mezzanine Certificate or any interest therein shall be
deemed to have represented, by virtue of its acquisition or holding of that certificate or interest
therein, that either (i) it is not a Plan investor, (if) except in the case of the Class M-10
Certificate, it has acquired and is holding such Certificate in reliance on Prohibited Transaction
Exemption (“PTE”) 91-23, as amended by PTE 97-34, PTE 2000-58 and PTE 2002-41 (the
“Underwriters’ Exemption”), and it understands that there are certain conditions to the
availability of the Underwriters” Exemption, including that such Certificate must be rated, at the
time of purchase, not lower than “BBB-” (or its equivalent) by S&P or Moody’s and the
Certificate is so rated or (iii) (1) it is an insurance company, (2) the source of funds used to
acquire or hold the Certificate or interest therein is an “insurance company general account,” as
such term is defined in PTCE 95-60, and (3) the conditions in Sections I and III of PTCE 95-60
have been satisfied.
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If any Private Certificate or Mezzanine Certificate or any interest therein is
acquired or held in violation of the provisions of the preceding two paragraphs, the next
preceding permitted beneficial owner will be treated as the beneficial owner of that Certificate
retroactive to the date of transfer to the purported beneficial owner. Any purported beneficial
owner whose acquisition or holding of any such Certificate or inferest therein was effected in
violation of the provisions of the preceding two paragraphs shall indemnify and hold harmless
the Depositor, the Servicer, the Trustee, the Trust Administrator and the Trust Fund from and
against any and all Habilities, claims, costs or expenses incurred by those parties as a result of
that acquisition or holding.

No transfer of any Class CE Certificate shall be made unless the proposed
transferee of such Class CE Certificate (1) provides to the Trustee the appropriate tax
certification forms that would eliminate any withholding or deduction for taxes from amounts
payable by the Cap Provider, pursuant to the Interest Rate Cap Agreement, to the Cap Trustee
(i.c., IRS Form W-9 or IRS Form W-8BEN, W-8IMY, W-8EXP or W-8ECI, as applicable (or
any successor form thereto), together with any applicable attachments) and (2) agrees to update
such form (a) upon expiration of any such form, (b) as required under then applicable U.S.
Treasury regulations and (c) promptly upon learning that such form has become obsolete or
incorrect, each as a condition to such transfer. In addition, no transfer of any Class CE
Certificate shall be made if such transfer would cause the Cap Trust to be beneficially owned by
two or more persons for federal income tax purposes, or continue to be so treated, unless (i) each
proposed transferee of such Class CE Certificate complies with the foregoing conditions, (i) the
proposed majority holder of the Class CE Certificates (or each holder, if there is or would be no
majority holder) (A) provides, or causes to be provided, on behalf of the Cap Trust, if applicable,
the appropriate tax certification form that would be required from the Cap Trust to eliminate any
withholding or deduction for taxes from amounts payable by the Cap Provider, pursuant to the
Interest Rate Cap Agreement, to the Cap Trustee (i.e., IRS Form W-9 or IRS Form W-8BEN, W-
8IMY, W-8EXP or W-8ECI, as applicable (or any successor form thereto), together with any
applicable aftachments) and (B) agrees to update such form (x) upon expiration of any such
form, (y) as required under then applicable U.S. Treasury regulations and (z) promptly upon
learning that such form has become obsolete or incorrect. If, under applicable U.S. Treasury
regulations, such tax certification form may only be signed by a trustee acting on behalf of the
Cap Trust, then the Cap Trustee shall sign such certification form if so requested by a holder of
the Class CE Certificates. Upon receipt of any tax certification form pursuant to the preceding
conditions from a proposed transferee of any Class CE Certificate, the Trustee shall forward each
tax certification form attributable to the Interest Rate Cap Agreement to the Cap Trustee. The
Cap Trustee shall forward such tax certification forms provided to them to the Cap Provider.
Each holder of a Class CE Certificate and each transferee thereof shall be deemed to have
consented to the Cap Trustee forwarding to the Cap Provider any tax certification form it has
provided and updated in accordance with these transfer restrictions. Any purported sales or
transfers of any Class CE Certificate to a transferee which does not comply with the
requirements of this paragraph shall be deemed null and void under this Agreement.

(¢) (i) Each Person who has or who acquires any Ownership Interest in a
Residual Certificate shall be deemed by the acceptance or acquisition of such Ownership Interest
to have agreed to be bound by the following provisions and to have irrevocably authorized the
Trust Administrator or its designee under clause (jii)(A) below to deliver payments to a Person
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