ARTICLE FIVE.
. THE CERTIFICATES

Section 5.01. ~ The Certificates:

" The Certificates shall be subs'tantlally in the forms attached Rereto as exhibits. The Certificates
shall be issuable in registered form, in the minimum denominations, integral multiples of $1,000 in excess
" thereof (except that one Certificate in each Class may be issued in a different.amount which must exceed
the applicable minimum denomination) and aggregate denominations per Class set forth in the -
Preliminary Stafement,

, Subject to Section 9.02 respecting the final distribution on the Certificates, on each Distribution
Date the Trustee shall make distributions fo each Certificateholder ofrecord on the preceding Record

Date either (x) by wire transfer in immediately available funds to the account of such holdet at abank or
other entity having appropriate facilities therefor, if (i) such Holder has so notified the Trustee at least five
Business Days before the related Record Date and (ji) such Holder shall hold (A) a Notional Amount - L
Certificate, (B) 100% of the Class Certificate Balance of any Class of Certificates or (C) Certificates of
any Class with aggregate principal Denominations.6f not less-than $1,000,000 or (y) by check mailed by

first class mail to such Certificateholdet at the address of such holder appearing in the Cerhﬁcate
Register,

The Trustee shail execute the Certificates by the manual or facsimile s1gnature of an authorized
officer. Certificates bearing the magual or “facsimile signatures of individuals who were, at the time such
signatures were affixed, authorized to sign on behalf of the Trustee shall bind the Trustee,
notwithstanding that such individuals or any of them have ceased to be so authorized before the
countersignature and delivery of any such Certificates or did not hold such offices at the date of such
Certificate. No Certificate shall be entitled to any benefit under this Agreement, or be valid for any.

. purpose, ynless countersigned by the Trustee by manual signature, and 'such countersignature upon any

Certificate shall be conclusive evidence, and the only evidence, that such Certificate has been duly )
executed and delivered hereunder. All Ceftificates shall be dated the date of their countersignature, On
the Closing Date, the Trustee shall countersign the Certificates to be issued at the direction of the
Depositor, or any affiliate thereof

. “The Depositor shall provide the Tmstee ona contmuous ba515 with an adequate inventory of
Certificates to facilitate transfers.

‘Section 5.02, Certiﬁcate Registér; Registmtiorz of Transfer and Exchange of Ceri:ﬁcm;es

() The Trustee shall mamtam in accordance with'Section 5.06, a Certificate - Register for the
Trust Fund in which, subject to subsections (b) and (c) below and to such reasonabie regulations as it may
prescribe, the Trustee shall provide for the registration of Certificates and of transfers and exchanges of
Certificatés as herein provided. Upon surrender for registration of transfer of any Certificate, the Trustee
shall execute and deliver, in the name of the designated transferee or trafisferees, one or more new
Cemﬁcates of the same Class and aggregate Percentage Interest.

At the option of a Certificateholder, Certiﬁcates may be exchanged for other Certificates of the
same Class in authorized denominations and evidéncing the same aggrepate Percentagé Interest upon
swrender of the Certificates to be exchanged at the office or agency of the Trustee. Whenever any
Certificates are so surrendered for exchange, the Trustee shall execute, authenticate, and deliver the
Certificates that the Certificateholder making the exchange is entitled fo receive. A written instrument of
transfer in form satisfactory to the Trustee duly executed by the holder'of a Certificate or his attorney duly
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authorized in writing shall accompany every Certificate presented or surrendered for registration of
transfer or exchange.

No service charge to the Certificateholders shall be made for any regi'st;ation of transfer or -
exchange of Certificates, but payment of a sum sufficient to cover any tax or governmental charge that
may be imposed in connection with any transfer or exchange of Certificates may be required. -

. All Certificates surrendered for reéist;ation of transfer or exéhange shall be cancelled and
subsequently destroyed by the Trustee in accordance with the Trustee's customary procedures.

(b) No transfer of a Private Certificate shall be made unless such transfer is made pursuanttoan
effective registration statement under the Securities Act and any applicable state securities laws or is
exempt from the registration requirements under the Securities Act and such state securities laws, Ifa
transfer is to be made in reliance on an exemption from the Securities Act and such state securities laws,

" to assure compliance with the Securities Act and such state securities laws, the Certificateholder desiring
to effect such transfer and such Certificateholder's prospective transferee shall each certify to the Trustee
in writing the facts surrounding the transfer in substantially the form set forth in Exhibit J (the
“Transferor Certificate”) and deliver to the 'I‘ms'tee either (i) a letter in substantially the form of either
Exhibit X (the “Investment Letter”) or Exhibit L (the “Rule 1444 Letter”) or (ii) at the expense of the
transferor, an Opinion of Counsel that the transfer may be made without registration under the Securities
Act. The Depositor shall provide to any Holder of a Private Certificate and any prospective transferee
designated by that Holder, information regarding the related Certificates and the Mortgage Loans and any
other information necessary to satisfy the condition to eligibility in Rule 144A(d)(4) for transfer of the
Certificate without registration thereof under the Securities Act pursuant to the registration exemption
provided by Rule 144A. The Trustee and the Master Servicer shall cooperate with the Depositor in
providing the Rule 144A. information referenced in the preceding senterice, including providing to the -
Depositor such information regarding the Certificates, the Mortgage Loans, and other matters regarding
the Trust Fund as the Depositor reasonably requests to meet its obligation under the preceding sentence.
Each Holder of a Private Certificate desiring to effect a transfer shall, and does hereby agree to,
indemnify the Trustee, the Depositor, the Seller, and the Master 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.

No transfer of an ERISA-Restricted Certificate shall be made unless the Trustee shall have. "
received either (i) a representation from the transferee of such Certificate acceptable to and in form and
substance satisfactory to the Ttustee (if the Certificate is a Private Certificate or a Residual Certificate, the
requirement is satisfied only by the Trustee's receipt of a representation letter from the transferee
substantially in the form of Exhibit X or Exhibit L), to the éffect that the transferee is not an employee
benefit plan or arrangement subject to Section 406 of ERISA. or a plan subject to Section 4975 of the
Code, nor a person acting.on behalf of any such plan or drrangement nor using the assets of any such plan
or arrangement to effect the transfer, or (if) if the ERISA-Restricted Certificate has been the subject of an
ERISA-Qualifying Underwriting, a representation that the purchaser is an insurance company that is - .
purchasing such Certificates with funds contained in an “insurance company general account” (as such
term is defined in Secticn V(e) of Prohibited Transaction Class Exemption 95-60 (“PTCE 95-60”) and
that the purchase and holding of such Certificates are covered under Sections I and IIf of PTCE 95-60, or
(iii) in the case of any such ERISA-Restricted Certificate presented for registration in the name of an
employee benefit plan subject to ERISA, or a plan or arrangement subject to Section 4975 of the Code (or
comparable provisions of any subsequent enactments), or a trustee of any such plan or any other person
acting on behalf of any such plan or arrangement or using such plan's or arrangement's assets, an Opinion
of Counsel satisfactory to the Trustee and the Master Servicer, which Opinion of Counsel shall not be an
expense of the Trustee, the Master Servicer or the Trust Fund, addressed to the Trustee, to the-effect that
. the purchase or holding of such ERISA-Restricted Certificate will not result in a non-exempt prohibited

. transaction under ERISA or the Code and will not subject the Trustee or the Master Servicerto any
obligation inaddition to those expressly undertaken in this Agreement or to any liability. For purposes of
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the preceding sentence, with respect to an ERISA-Restricted Certificate that is not a Private Certificate or

a Residual Certificate, if the representation letter referred to in the preceding sentence is not furnished, the

representauon shall be deemed to have been made to the Trustee by the transferee's (including an initial

" acquirer's) dcceptance of the ERISA-Restricted Certificates. If the representation is violated, or any
attempt is made to fransfer to a plan or arrangement subject to Section 406 of ERISA or a plan subject to
Section 4975 of the Code, or a person acting on behalf of any such plan or arrangement or using the assets

_of any such plan or arrangement, without the Opmlon of Counsel described above, the attempted transfer
or acquisition shall be void. :

To the extent permitted under applicable law (including ERISA), the Trustee shall be under no
liability to any Person for any registration of transfer of any ERISA-Restricted Certificate that is in fact
not permitted by this Section 5.02(b) or for making any payments due on such Certificate to the Holder
thereof or taking any other action with respect-to such Holder under this Agreement so long as the transfer
was reg15tered by the Trustee in accordance with the foregoing requuements

(c) Each Person who has or who acquires any Ownership Interest in a Residuval Certificate shall
be deemed by the acceptance or acquisition of such Ownership Interest to have agreed to be bound by the
following provisions, and the rights of each Person acquiring any Ownership Interest in a Residual
Certificate are expressly subject to the following provisions: .

@ Each Person holding or a;:quiring any Ownership Interest in a Residual
Certificate shall be a Permitted Transferee and shall promptly notify the Trustee of any change or
impending'change in its status as a Permitted Transferee.

. (i)  No Ownership Interest in & Residual Certificate may be registered on the Closmg
Date or thereafter transferred, and the Trustee shall not register the Transfer of any Residual
Certificate unless, in addition to the certificates required to be delivered to the Trustee under
subparagraph (b) above, the Trustee shall have been furnished with an affidavit (a “Transfer
Affidavit’) of the initial owner or the proposed transferee in the form of Exhibit I.

(ili)  Each Person holding or acquiring any Ownership Interest in a Residual
Certificate shall agree (A) to obtain a Transfer Affidavit from any other Person to whom such
Person attempts to Transfer its Ownership Interest in a Residual Certificate, (B) to obtain a
Transfer Affidavit from any Person for whom such Person is acting as nominee, trustee or agent
in connection with any Transfer of a Residual Certificate and (C) not to Transfer its Ownersh1p
Interest in a Residual Certificate or to cause the Transfer of an Ownership Interest in a Residual
Certificate to any other Person if it has actual kmowledge that such Person is not a Permitted
Transferee.

(iv)  Any attempted or purported Transfer of any Ownership Interest in a Residual
Certificate in violation of this Section 5.02(c) shall be absolutely null and void and shall vest no
" rights in the purported Transferee. If any purported transferee shall become a Holder of a
Residual Certificate in violation of this Section 5.02(c), then the last preceding Permitted
Transferee shall be restored to all rights as Holder thereof retroactive to the date of registration of
Transfer of such Residual Certificate. The Trustee shall be under no liability to any Person for
any registration of Transfer of a Residual Certificate that is in fact not permitted by Section
5.02(b) and this Section 5.02(c) or for making any payments due on such Certificate to the Holder
* thereof or taking any other action with respect to such Holder under this Agreement so long as the
Transfer was registered after receipt of the related Transfer Affidavit, Transferor Certificate and
either the Rule 144A Letter or the Investment Letter. The Trustee shall be entitled but not
obligated to recover from any Holder of 2 Residual Certificate that was in fact not a Permitted
Transfereé at the time it became a Holder or, at such subsequent time as it became other thara
Permitted Transferee, all payments made on such Residual Certificate at and after either such
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time. Any such payments so'recovered by the Trustee shall be paid and delivered by the Trustce
to the last prccedmg Permltted Transferee of such Ceruﬁcate '

(v) The Depos1tor shall use its best efforts to makc available, upon receipt of written
rcquest from the Trustee, all information necessary to compute any tax imposed under Section-
860E(e) of the Code as a result of a Transfer of an Ownership Interest ina Resxdual Certificate to
any Holder who isnota PemﬁedTransferee

. The restrictions on Transfers of a Residual Cemﬁcate set forth in this Section 5.02(c) shall cease
‘to apply (and the apphcable portions of the legend on a Residual Certificate may be deleted) with respect
to Transfers occurring after delivery to the Truste€ of an Qpinion of Counsel, which Opinion of Counsel
shall not be an expense ‘'of the Trust Fund, the Trustee, the Sellér or the Master Servicer, to the effect that -
the e11mmat10n of such restrictions will not cause any REMIC hereunder to fail to qualify as a REMIC at.
any time that the Certificates are outstanding or result in the 1mpos1t10n of any tax on the Trust Fund, 2
Certificateholder or another Person. Each Person holding or acquiring any Ownership Interest in a
* Residual Certificate hereby consents to any amendment of this Agregment, which, based on an Opinion-of
Counsel furnished to the Trustee,.is reasonably necessary (a) to ensure that the record ownership of, or
any beneficial interest in, a Residual Certificate is not transferred, directly or indirectly, to a Person that is -
not a Permitted Transferee and (b) to provide for a means to compel the Transfer of a Residual Certificate
which is held by a Person that is not a Permitted Transferee to a Holder that is 2 Permitted Transferee.

. {d) The preparatxon and delivery of all cerhﬁcates and opinions referred to above in this Sectlon
5.02 in cozmectlon with transfer shall be at the expénse of the parties to such transfers.

- (€) Except as prowded below, the Book-E_ntry Cértificates shall at all times remain registered in
the name of the Depository or its nominee and at all times: (f) registration of the Cértificates may not be
transferred by.the Trustee except to another Depository; (if) the Depository: shall maintain book-entry .
re¢ords with respect to the Certificate Owners and with respect to ownership and transfers of such Book-
Entry Certificates; (iii) ownership ard transfers of registration of the Book-Entry Certificates on the books
of the Depository shall be governed by applcable rules established by the Depository; (1v) the Depository

may collect its usual and customary fees, charges and expenses from its Depository Participants; (v) the
" Trustee shall deal with the Depository, Depository Participants and Indirect Parhc1pants as representatives
of the Certificate Owners of the Book-Entry Certificates for purposes of exercising the rights of holders
under this Agreement, and requests and directions for and votes of such representatives shall not bé_
deemed-to be inconsistent if they are made with respect to different Certificate Ownets; and (vi) the
Trustee may rely and shall be fully protected in relying upon information furnished by the Depository
with respect to its Depository Participants and furnished by the Depos1tory Participants with respectto -
Indirect Participants and persons shown on the books of such Indirect Participants as direct or indirect
Certificate Owners. .

All transfers by Certificate Owners of Book—Entry Certificates shall be made in accordance with
the procedures established by the Depository Participant or brokerage firm representing the Certificate
Owmer. Each Depositofy Participant shall only transfer 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, . .

If (x) (i) the Depository or the Depositor advises the Trustee in wrjting that the Depository.is no
longer willing or able to properly discharge its responsibilities as Depository, and (ii) the Trustee or the
Depositor is unable to locate a ‘qualified successor, (y) the Depositor at its option advises the Trustee in

-writing that it elects to terminate the book-entry system through the Depository or (2) a:&er the occurrence
of an Event of Default, i
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Certificate Owners representing at least 51% of the Certificate Balance of the Book-Entry Certificates
together advise the Trustee and the Dep031tory through the Depository Participants in writing that the
continuation of a book-entry system through the Depository is no longer in the best interests of the
Certificate Qwners, the Trustee shall notify all Certificate Owners, through the Depository, of the
occurrence of any such event and of the availability of definitive, fully-registered Certificates (the
“Definitive Certificates”) to Certificate Owners requesting the same. Upon surrendér to the Trustee of
the related Class'of Certificates by the Depository, accompanied by the instructions from the Depos1tory
for registration, the Trustee shall issue the Definitive Certificates. . Neither the Master Servicer, the
Depositor nor the Trustee shall be liable for any delay in delivery of such instruction and each may
conclusively rely on, and shall be protected in relying on, such instructions. The Master Servicer shall
provide the Trustee with an adequate inventory of certificates to facilitate the issuance and transfer of
Definitive Certificates. Upon the issuance of Definitive Certificates all references herein to obhgatxons :
imposed upon or to be performed by the Depository shall be deemed to be imposed upon and performed
-by the Trustee, to the extent applicable with respect to'such Definitive Certificates and the Trustee shall
recognize the Holders of the Definitive Certificates as Cerhﬁcatcholders hereunder; provided that the
Trustee shall not by virtue of its assumption of such obligations become liable to any party for any act or.
failure to-act of the Depos;tory .

Section 5.03. - Mutildted, Destroyed, Lost or Stolen Certificates.

If (a)any mutilated Certificate is swrendered to the Trustee, or (b) the Tristes receives evidence
to its satisfaction of the destruction, loss, or theft of any Certificate and the Master Servicer and the
Trustee receive the security or indemnity required by them to hold each of them harmless, then, in the )
absence of notice to.the Trustee that the Certificate has been acquired by a Protected Purchaser, and if the
requirements of Section 8-406. of the UCC are met and subject to Section 8-405 of the UCC, the Trustee
shall gxecute, countersign, and deliver, in exchange for or in lien of any such mutilated, destroyed, lost, or
stolen Certificate, a new Certificate of like Class, tenor, and Percentagé Interest. In connection with the
. issuance of any new Certificate under this Section 5.03, the Trustee may require thé payment of a sum-
sufficient to cover any tax or other governmental charge that may be imposed in relation thereto and any
other expenses (including the fees and expenses of the Trustee) connected therewith. Any replacement
Certificate issued pursuant to this Section 5.03 shall constitute complete and indefeasible evidence of
ownership, as if ongmally issued, whether or not the lost, stolen, or destroyed Certificate is found at any
tlme

.S'ectfan 5.04. Persons .Deemed Owners

The Master Servmer, the ’I‘mstee, and any agent of the Master Servicer or the Trustee i may treat
the Person in whose name any Certificate is registered as the owner of such Certificate for the purpose of .
receiving distributions as.provided in this Agreement and for all other purposes whatsoever, and neither
the Master Servicer, the Trustee noxr any agent of the Master Semcer or the Trustee shall be affected by
any hotice’ to the contrary.

Sectton 5.05.  Access.to List of Certificateholders' Names amf Addresses.

Ifthree or'more Certificateholders (a) request such information in writing from the Trustee )]
state that such Certificateholders desire to communicate with other Cernﬁcateholders with respect to their
rights under this Agreement or under the Certificates, and (c) piovide a copy of the communication which *
such Certificateholders propose to transmit, or if the Depositor or Master Servicer shall request such
information in writing from the Trustee, then the Trustee shall, within ten Business Days after the receipt
of such request, provide the Depositor, the Master Servicer or such Certificateholders at such recipients'
expense the most recent list of the Certificateholders of such Trust Fund held by the Trustee. The
Depositor and every Certificateholder, by receiving and holding a Certificate, agree that the Trustee shall
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not be held accountable because of the disclosure of any such information as to the Hst of the .
Certjﬁcateholders bereunder, regardless of the source from which such mformatmn was.derived.

Sectzan 5.06. Mamtenance of Office or Agency.

. The Trustee will mamtam at-its expense an office or offices or agency or agencies in New York
City located af ¢/o DTC Transfer Services, 55 Water Street, Jeanette Park Entrance, New York, New
" York 10041, Attn: Corporate Trust Administration, where Certificates may be surrendered for
registration of transfer qr exchange The Trustee initially designates its Corporate Trust Office for such
putposes. The Trustee will give prompt written notice to the Cerhﬁcateholders of any change in such
locauon of any such ofﬁce or agency.
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ARTICLE SIX
THE DEPOSITOR AND THE MASTER SERVICER
Sectior 6.01. Respective Liabilities of the Depositor and the Master Servicer.

The Depositor and the Master Servicer shall each be liable in accordance herewith only to the
" extent of the obligations speczﬁcally and respectively imposed upon and undertaken by them herein.

Sectzon 6.02, Merger or Consolidation of the Deposztor or the Mas{er Servicer. '

The Depositor and the Master Servicer will each keep in full effect their existence and their rights
and franchises as a corporation and a federal savings bank, respectively, under the laws of the United
States or under the laws of one of the states thereof and will each obtain and preserve its qualification to
do business as a foreign corporation in each jurisdiction in which such qualification is.or shall be
necessary to protect the validity and enforceability of this Agreement, or any of the Mortgage Loans and -
to perform its respective duties under this Agreement.

Any Person into which the Depositor or the Master Servicer may be merged or consolidated, or
any Person resulting from any merger or consolidation to which the Depositor or the Master Servicer shall
be a party, or any person succeeding to the business of the Depositor or the Master Servicer, shall be the
successor of the Depositor: or the Master Servicer, as the case may be, hereunder, without the execution or
filing of any paper or any further act on the part of any of the parties hereto, anything herein to the
contrary notwithstanding; provided, however, that the successor or surviving Person to the Master
Servicer shall be qualified to sell mortgage loans to, and to service mortgage loans on behalf of, FNMA. or
FHLMC. :

Section 6.03. © Limitation on Liability of the Depositér, the Seller, i‘he Master Servicer, and
Others. ' )

None of the Depositor, the Seller, the Master Servicer or any of the directors, officers, employees
or agents of the Depositor, the Seller or the Master Servicer shall be under any liability to the
Certificateholders for any action taken or for refraining from the taking of any action in good faith
pursuant to this Agreement, or for errors in judgment; provided, however, that this provision shall not
protect the Depositor, the Seller, the Master Servicer or any such Person against any breach of
representations or warranties made by it herein or protect the Depositor, the Seller, the Master Servicer or
any such Person from any hab111ty which would otherwise be imposed by reasons of willful misfeasance,
bad faith or gross negligence in the performance of duties or becavse of reckless disregard of obhgat:lons
and duties hereunder. The Depositor, the Seller, the Master Servicer, and any director, officer, employee
. oragent of the Depositor, the Seller or the Master Servicer may rely in good faith on any document of any
kind prima facie properly executed and submitted by any Person respecting any matters arising hereunder.
The Depositor, the Seller, the Master Servicer, and any director, officer, employee or agent of the
Depositor, the Seller or the Master Servicer shall be indemnified by.the Trust Fund and held harmless
against any loss, liability or expense incurred in connection with any audit, controversy or judicial
proceeding relating to a governmental taxing authority or any legal action relating to this Agreement or
the Certificates, other than any loss, liability or expense reldted to any specific Mortgage Loan or .
Mortgage Loans (except as any such loss, liability or expense shall be otherwise reimbursable pursuant to
this Agreement) and any loss, liability or expense incurred because of willfi:l misfeasance, bad faith or
gross negligence in the performance of duties hereunder or because of reckless disregard of obligations.
and duties hereunder. None of the Depositor, the Seller or the Master Servicer shall be under any
obligation to appear in, prosecute or defend any legal action that is not incidental to its respective dutfes
hereunder and which ir its opinion may involve it in any expense or liability; provided, however, that any
of the Depositor, the Seller or the Master Servicer may in its discretion undertake any such action.that it
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may deem appropriate in respect of this Agreement and the rights and duties of the parties hereto and
interests of the Trustee and the Certificateholders hereunder. In such event, the legal expenses and costs |
of such action and any-liability resulting therefrom shall be expenses, costs and liabilities of the Trust
Fund, and the Depositor, the Seller, and the Master Servicer shall be entitled to be reimbursed therefor out
of the Certificate Account. : . '

Section 6.04, Limitation on Resignation of the Master Servicer.

The Master Servicer shall not resign from the obligations and duties hereby imposed on it except

(a) upon appointment of a successor'servicer and receipt by the Trustee of a letter from each Rating
Agency that such a resignation and appointment will not result in a downgrading of the rating of any of
the Certificates or (b) upon determination that its duties hereunder are no longer permissible under
applicable law. Any such determination under clause (b) permitting the resignation of the Master
Servicer shall be evidenced by an Opinion of Counsel to such effect delivered to the Trustee. No such

- resignation shall become effective until the Trustee or a successor master servicer shall have assumed the
Master Servicer's responsibilities, duties, liabilities and obligations hereunder. '
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ARTICLE SEVEN
DEFAULT
- Section 7,01, Events of. Defaulz‘.
_ “Event of Default » wherever used herem, means any one of the followmg events

‘(a) any failure by the Master Servicer to depos1t m the Certificate Account or remit to the Trustee
any payment requlred to be made by it under this Agreement, which failure continues unremedied for five
days after the date on which written notice of the failure’has been given to the Master Sexvicer by the
Trustee or the Depositor or to the Master Servicer and the Trustee by the Holders of Certificates of any
Class ev:dencmg not less than 25%-of the aggregate Percentage Interests of the Class; or

(b) any failure by the Master Servicer to observe o perform in any material respect any other of
the covenants or agreements on the part of the Master Servicer contained in this Agreement, which failure
materially affécts the rights of Certificateholders and continues unremedied for a period of 60 days after
the date on which written notice of such failure shall have been given to the Master Servicer by the
Trustee or the Depositor, or to the Master Servicer and the Trustee by the Holders of Certificates of any
Class evidencing nof less than 25% of the Percentage Interests of the Class; provided that the sixty“day .
cure period shall not apply to the initial delivery of the Mortgage F11e for Delay Delwery Mortgage Loans -
nor the failure to repurchase or substltute in lieu thereof; or

(c) adecree or order of a court or agency or supervisory authority baving jurisdiction in the
premises for the appointment of a receiver, conservator or liquidator in any insolvency, r¢adjustment of
debt, marshalling of assets and liabilities or similar proceedings, or for the winding-up or liquidation of its -
affairs, shall have been entered against the Master Servicer and such decree or order shall have remained
in force undischarged or unstayed for a period of 60, consecuuve days; or

(d) the Master Servicer shall consent to the appomtment of a receiver, conservator or liquidator
in any insolvency, readjustment of debt, marshalling of assets and liabilities or similar proceedings of or
relating to the Master Serv:cer or.all or substantla]ly all of thé property of the Master Servicer; or

(¢) the Master Servicer shall admit in writing its inability to pay its debts genera]ly as they
-become due, file a petition to take advantage of, or commence a voluntary case under, any applicable .’
insolvency or reorganization statute, make an assignment for the benefit of its creditors, or voluntarily
suspend payment of its obligations, ) -

If an Event of Defaiilt described in clauses (a) through (e} of this Sect:on 7.01 shall oceur, then,
and in each and every such case, so long 2s such Event of Default shall not have béen remedied, the
Trustee may, or at the direction of the Holders of Certificates of any Class evidencing not less than 66
2/3% of the Percentage Interests of the Class, the Trustee shall by notice in writing to the Master Servicer
(with a copy to each Rating Agency), terminate all of the rights and obligations of the Master Servicer
‘under this Agreement and in the Mortgage Loans and the proceeds. thereof,. other than its rightsasa
Certificateholder hereunder. ‘On and after the receipt by the Master Servicer of such written notice, all
authority and power of the-Master Servicer hereunder, whether with respect to the Mortgage Loans or
otherwise, shall pass to and be vested in the Trustee. The Trustee shall make any Advance that the
. Master Servicer failed to'make subject to Section 3.05, whether or not the obligations of the Master
Servicer have been terminated pursuant to this Section. The Trustee is hereby authorized and empowered
to execute and deliver, on behalf of the Master Servicer, as attorney-in-fact or otherwise, any documents
and other instruments, and to do or accomplish all other acts or things necessary or appropriate to effect
the purposes of such notice of termination, whether to complete the transfer and endorsement or
assigninent of the Mortgage Loans and reldted documents, or otherwise. Unless expressly provided in

. :
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such written notice, no such termination shall affect any obligation of the Master Servicer to pay amounts
owed pursuant to Arucle VIIL. The Master Servicer agrees-to cooperate with-the Trustee in effecting the
termination of the Master Servicer's responsibilities and rights hereunder, including the transfer to the
Trustee of all cash amounts which shall at the time be credited to the Cemﬁcate Account, or thereafter be
received with respect to the Mortgage Loans.

.+ Notwithstanding.any termination of the activities of the Master Servicer hereunder, the Master
Servicer shall be entitled to receive, out of any Jate collection of a Scheduled Payment on a Mortgage
Loan which was due before' the notice tepminating such Master Servicer’s rights and obligations as Master
Servicer hereunder and received after such notice, that portion thereof to which such Master Servicer
would have been entitled pursuant to Sections 3.09(2)(i) thwotigh (viii), and any other amounts payable to
such Master Servicer hereunder the entltlement to which arose before the termination of its actwmcs
hereunder,

-Section 702, . ﬂ'usteé o Act; Appaintment of Successor.

On and after the hme the Master Servicer receives a notice of termination pursuant to Section
7.01, the Trustee shall, subject to and to the extent provided in Section 3.05, be the successor to the .
. Master Servicer in its capacity as master servicer under this Agreement and the transactions set forth or
provided for hérein and shall be subject to all the responsibilities, duties and liabilities relating thereto
placed on the Master Servicer by the terms hereof and applicable law including the obligation to make
Advances pursuant to Section 4.01. As compensation therefor, the Trustee shall be éntitled to all funds
relating to the Morigdge Loans that the Master Servicer would have been entitled to charge to the
Certificate Account or Distribution Account if the Master Servicer had continued to act hereunder,
including, if the Master Servicer was receiving the Servicing Fee; the Servmmg Fee. Notwithstanding the
- foregoing, if the Trustee has become the successor to the Master Servicer in accordance with Section
7.01, the Trustee may, if it shall be unwilling to so'act, or shall, if it is prohibited by applicable law from
. makmg Advances pursuant to Section 4.01 or if it is other}mse unable to so act, appoint, or petition a
court of competent jurisdiction to appoint, any established mortgage loan servicing institution the
appointment of which does not adversely affect the then current rating of the Certificates by each Rating
. Agency, as the successor to the Master Servicer hereunder in the assumption of all or any part of the-
responsibilities, duties or liabilities of the Master Servicer hereunder. Any successor to the Master .
Servicer shall be an institution which is a FNMA and FHLMC approved seller/servicer in good standing,
which has a net worth of atleast $15,000,000, which is willing te service the Mortgage Loans and which
executes and delivers to the Depositor and the Trustee an agreement accepting such delegation and
assignment, containing an assumption by such Person of the rights, powers, duties, responsibilities,
obligations and liabilities of the Master Servicer (other than liabilities of the Master Servicer under *
Section 6.03 incurred before termination of the Master Servicer under Section 7.01), with like effect as if
originally nanied as a party to this Agreement; provided that each Rating Agency acknowledges that its
rating of the Certificates in effect immediately béfore such assignment and delegation will not be
“ qualified or reduced, as a result of such assignment and delegation. Pending appointment of a suceessor
to the Master Servicer hereunder, the Trustee, unless thé Trustes is prohibited by law from so acting,
shall, subject to Section 3.05, act in such capacity as hereinabove provided. In connection with such
appointment and assumption, the Trustee may make such arrangements for the compensation of such -
successor out of payments on Mortgage Loans as it and such successor shall agree; provided, however,
that in no case shall the rate of such compenisation exceed the Master Servicing Fee Rate plus, if the
Master Servicer was receiving the Servicing Fee, the Servicing Fee Rate. The Trustee and such successor
. 'shall take such action, consistent with this Agreement, as shall be necessary to effectuate any such
. succession. Neither the Trustee nor. -any other successor master servicer shall be deemed to be in default
hereunder because of any failure to make, or any delay in making, any distribution hereunder or any
portion thereof or any failure to perform, or any delay in performing, any duties or responsibilities
hereunder, in either case caused by the failure of the Master Servicer to.deliver or provide, or any delay in
delivering or providing, any cash, information, documents or fecords to it.
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Any successor to the Master Servicer as master servicer shall give: nofice to the Mortgagors of
such change of servicer and shall; during the term of its service as master servicer, maintain in force the
palicy or policies that the Master-Sérvicér is required to maintain pursnant to Section 6.05.

S‘ectian 7.03.  Notification to Certificateholders.

_ (2) Upon any termination of or appointment.of a successor to the Master Servicer, the Trustee .
shall g1ve prompt written notice thereof to Certificateholders and to each Rating Agency.

(b) ‘Within 60 days after the occurrence of any Event of Default, the Trustee shall transmit by

. mail to al] Certificateholders and each Rating Agency notice of each such Event of Default hereunder
known to the Trustee, unless such Bvent of Default shall have been cured or waived.
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ARTICLE EIGHT
CONCERNING THE TRUSTEE,
Section 8.01.  Duties of the 'Zﬁustee. o, "

The Trustee, before the occurrence of an Event of Defanlt and after the curing of ail Evenis of
Default that may have occurred, shall undertake to perform such duties and ozly such duties as are
specifically set forth in this Agreement. In case an Bvent of Default has occurred and remains uncured,
the Trustee shall exercise such of the nghts and powers vested in it by this Agreement, and use the same
degree of care and skill in their exercise as a prudent person would exercise or use under the
circurnstances in the conduct of such person's own affairs.

The Trustee, upon receipt of all resolutions, certificates, stateiyents, opinions, reports, documents,
orders or other instruments furnished to the Trustee that are specifically required to be furnished pursuant
. to any provision of this Agreement shall examine them to determine whether they are in the form required
by this Agreement. The Trustee shall-not be responsible for the accuracy or content of any such ’
resolution, certificate, statement, opinion, report, document, order, or other instrument.

No provision of this Agreement shall be construed to relieve the Trustee from liability for its own
negligent action, its own neghgent failure fo act or its own willfizl misconduct; provided, however, that,
unless an Event of Default known to the Trustee has occurred and is continuing,

(2) the duties and obligations of the Trustee shall be determined solely by the express provisions
of this Agreement, the Trustee shall not be Hable except for the performance of the duties and obligations
specifically set forth in this Agreement, no implied covenants or obligations shall be read into this
Agreement against the Trustee, and the Trustee may conclusively rely, as to the truth of the statements
and the correctness of the opinions expressed therein, upon any ceitificates or opinions furnished to the
Trustee and conforming to the requirements of this Agreement which it believed in good faith to be
genuine and to have been duly executed by the proper authorities respecting any matters ansmg
hereunder; * .

(b) the Trustee shall not be liable for an error of judgment made in good faith by a Responsible
Officer or Responsible Officers of the Trustee, unless it is finally proven that the Trustee was neghgent in
ascertaining the pertinent facts; and

(c) the Trustee shall not be liable with respect to any action taken, suffered, or omitted to be
taken by it in good faith in accordance with the direction of Holders of Certificates evidencing not less ~
. than 25% of the Voting Rights of Certificates relating to the tzme, method, and place of conducting any
. proceeding for any remedy available to the Trustee or exercising any trust or power conferred upon the
Trustee under this Agreement.

Section 8.02.  Certain Matters Affecting the Trustee.
Except as otherwise provided in Section 8.01:

(2) the Trustee may request and rely upon and shall be protected in acting or refraining from
acting upon any resolution, Officer's Certificate, certificate of anditors or any other certificate, statement,
instrument, opinion, réport, notice, request, consent, order, appraisal, bond or other paper or document
believed by it to be genuine and to have been signed or presented by the proper party or parties and the
Trustee shall have no responsibility fo ascertam or confirm the genuineness of any sxgnatu:e of any such

party or parties; .
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®) the Trustee may consult with counse}, financial advisers or accountants and the advice of any
such counsel, financial advisers or accountants and any Opinion of Counsel shall be full and complete
authorization and protection in respect of any action taken or suffered or omitted by it hereunder in good
faith and in accordance with such Opinion of Counsel;

(¢) the Trustee shall not be liable for any action taken, suffered or omitted by it in good faith and
believed by it to be authorized or within the discretion or rights or powers conferred upon it by this
" Agrecment;

(@) the Trustee shall not be bound to make any investigation into the facts or matters stated in
any resolution, certificate, statement, instrument, opinion, report, notice, request, consent, order, approval,
bond or other paper or document, unless requested in writing so to do by Holders of Certificates
evidencing not less than 25% of the Voting Rights allocated to each Class of Certificates;

(¢) the Trustee may execute any of the trusts or powers hereunder or perform any duties
hereunder either directly or by or through agents, accountants or attorneys and the Trustee shall not be
responsible for any misconduct or negligence on the part of any agents, accountants or attorneys .
appomted with due care by it hereunder;

(f) the Trustee shall not be required to risk or expend its own funds or otherwise incur any
financial liability in the performance of any of its duties or in the exercise of any of its rights or powers
hereunder if it 'shall have reasonable grounds for believing that repayment of such funds or adequate
indemnity agamst such nsk or liability is not assured toit;

(g) the Trustee shall not be liable for any loss on any investment of funds pursnant to this
Agreement (other than as issuer-of the investment secunty),

(h) the Trustee shall not be deemed to have knowledge of an Event of Default until a Re5pon31ble
Ofﬁcer of the Trustee shall have received written notice thereof; and

(i) the Trustee shall be under no obligation to exercise any of the trusts, nghts or powers vested
in it by this Agreement or to institute, conduct or defend any litigation hereunder or in relation hereto at
the request, order or direction of any of the Certificateholders, pursuant to this Agreement, unless such -
Certificateholders shall have offered to the Trustee reasonable security or indemnity satisfactory to the
Trustee against the costs, expenses and liabilities which may be incurred therein or thereby

.Sectwn 8.03.  Trustee Not Liable for Certificates or Mor{gage Loans.

The recitals confained herein and in the Certificates shall be taken as the statements of the-
Depositor or the Seller, as the case may be, and the Trustee assumes no responsibility for, their
correctness. The Trustee makes no representations as to.the validity or sufficiency of this Agreement or

-of the Certificates or of any Mortgage Loan or related document other than with respect to the. Trustee's
execution and countersignature of the Cert1ﬁcates The Trustee shall not be accountable for the use or
application by the Depositor or the Master Servicer of any funds paid to the Depositor or the Master -
Servicer in respect of the Mortgage Loans dr deposited in or withdrawn from the Certificate Account by
the Depositor or the Master Servicer.

Except as provided in Section 2.01(c), the Trustee shall have no respons1b111ty for filing or

. recording any financing or continuation statement in any public office at any time or to otherwise perfect

" or maintain the perfection of any securify interest or lien granted to it hereunder (unless the Trustee shall
have become the successor Master Servicer), .

The Trustee executes the Certificates nat in its individual capacity but solely as Trustee of the
Trust Fund created by this Agreement, in the exercise of the powers and authority conferred and vested in
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it by this Agreement. Bach of'the undertakings and agreexﬁents made on the part of the Trustee on behalf
of the Trust Fund in the Certificates is made and intended not as a personal undertaking or agreement by
the Trustee but is made and intended for'the purpose of binding only the Trust Fund.

Section 8.04.  Trustee May Own Certificates.

. The Trustee in its individual or any other capacity may become the owner or pledgee of
.Certificates with the same rights as it would have if it were not the Trustee.

. Section 8.05.  Tristee's Fees and Expenses.

As compensation for-its activities under this Agreement, on each Distribution Date the Trustee
may withdraw from.the Distribution Account the Trustee Fee for that Distribution Date. The Trustee and
. any director, officer, employee, or agent of the Trustee shall be indemnified by the Master Servicer
against any loss, liability, or expense (including reasonable attorney's fees) resulting from any error in any
tax or information return prepared by the Master Servicer or incurred in connection with any claim or
legal action relating to,

(a) thisAgreement, (b) the Certificates, ox (c) the perforniance of any of the Trustee's duties

under-this Agréement, other than any loss, liability or expense incurred because of willful misfeasance,

:bad faith or negligence in the performance of any of the Trustee's duties hereunder or incurred by reason
of any action of the Trustee taken ‘at the direction of the Certificateholders under this Agreement. This
indemnity shall survive the termination of this Agreement or the resignation or removal of the Trustee
under this Agreement. Without limiting the foregoing, except as otherwise agreed upon in writing by the
Depositor and the Trustee, and except for any expense, disbursement, or advance arising from the
Trustee's negligence, bad faith, or willful miscondnct, the Master Servicer shall pay-or reimburse the
Trustee, for all reasonable expénses, disbursements, and advances incurred or made by the Trustee in
accoidance with this Agreement with respect to i : o :

(A) the reasonable compensation, expenses, and disbursements ofits counsel not associated with
the closing of the issuance of the Certificates, .

] (B) the reasonable compensation, expenses, and disbursements of any accounte_mt,‘ engineer, or
appraiser that is not regularly employed by the Trustee, to the extent that the Trustee muist engage'them to
perform services under this Agreement, and - .

(€) printing and engraving expenses in connection with preparing any Definitive Certificates.

Except as otherwise provided in this Agreement, the Trustee shall not be entitled ;6 payment or
reimbursement for any routine ongoing expefises indurred by the Trustee in the ordinary course of its
duties as Trustee, Registrar, or Paying Agent under this Agreement of for any other expenses,

Section 8,06, -Eligibility Requirements for the Trustee. - :

The Trustes hereunder shall at all times be a corporation or association organized and doing
business under the laws of a state or the United States of America; authorized under such laws to exercise
corporate trust powers, having a combined capital and surplus of at least $50,000,000, subject to
supervision or examination by federal or state authority and with a credit rating which would not cause -
either of the Rating Agencies to reduce their respective then current ratings of the Certificates (or having
provided-such security from tire to time as is sufficient to avoid such reduction) as evidenced in writing
by each Rating Agency. If such corporation or association publishes reports of condition at least
annually, pursuant to law or to the requirements of the aforesaid supervising or examining authority, then
for the purposes of this Section 8.06 the combined capital and surplus’of such corparation or association
shall be deemed to be its combined capital and surplus as set forth in its most recent report of condition so
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published. In case at any time the Trustee shall cease to be eligible in‘accordance with. this Section 8.06,.
the Trustee shall resign immediately in'the mannér and with the effect specified in Section-8.07. The
entity serving as Trustee may have normal Banking and trust relationships with the Deposiforand its
affiliates or the Master Servicer and its affilidtes; provided, however, that such entity cannot be an affiliate
of the Seller, the Depositor or the Master Semcer ‘other than the Trustee in its role as successor to the
Master Semcer .

Sectzon & 07 Res:gnatzon and Remaval of the T}'ustee.

The Trustee may at any time resign and be dlscharged from the trusts hereby created by giving
written notice of resignation to the Depos1tor, the Master Servicer, and each Rating Agency not less than
60 days before the date specified in such notice, when, subject to Section 8.08, such resignation is to take
. effect, and acceptance by a'successor trustee in accordance with Section 8.08 meeting the qualifications.

. set forth in Section 8.06. Ifno successor trustee meeting such qualifications shall have been so appomted
and have accepted appointment within 30 days after the giving of such notice-or resignation, the resigning
'I‘rustee may petltlon any court.of competent _]unsdlctmn for the appointment of a successor trustee,

If at any time the Trustee shall cease to be ehglble in accordance with Section 8.06 and shall fail
to resign after written request thereto by the Depositor, or if at any time the Trustee shall become
incapable of acting, or shall be adjudged as bankrupt or insolvent, or a receiver of the Trustee or of'its
propexty shall be appointed, or any public officershall take charge or control of the Trustee or of its
property or affairs for the purpose of rehabﬂltahon, conservation or liquidation, or a tax is imposed with

_respect to the Trust Fund by any state in' which the Trustee or the Tiust Fund is located and the imposition
. of such tax would be avoided by the appointment of a different trustee, then the Dep051tor or the Master

* Servicer may removye the Trustee and appoint a-successor trustee by written instrument, in triplicate, one

copy of-which shall-be delivered to the Trustee, one copy to the Master Servicer and one copy fo the

successor frustee.

The Holders of Certificates entitled to at least 51% of the Voting Rights may at any time remove
the Trustee and appoint a successer trustee by written instrument or instruments, in triplicate, signed by
- such Holders or their attorneys-in-fact duly authorized, one complete set of which shall be delivered by
. the successor Trustee to the Master Servicer, one complete set to the Trustee S0 removed and one

complete set to the successor so appointed. The successor trustee shall notlfy each Rating Agency of any
removal of the Trustee )

Any reszgnatlon or removal of the Trustee and appointment of a successor-trustee pursuaat to this
Section 8.07 shall become effective upon acceptance of appointment by the successor trustee as provided
in‘Section 8 08

Section 8.08. Successar Tmstee.

. Any successor trustee appomted as prowded in Section 8.07 shall execute, acknowledge and
deliver to the Depositor and to its predecessor trustee and the Master Servicer an instrument accepting
such appointment hereunder and thereupon the resignation or removal of the predecessor trustee shall -

‘become effective and such successor trustee, without any further act, deed or conveyance, shall become
fully vested with all the rights, powers, duties and obligations of its predecessor hereunder, with the like
effect as if originally named as trustee herein. The Depositér, the Master Servicer and the predecessor
trustee shall execute and deliver such instraments and do such other things as may reasonably be required

for more fully and certamly vesting and conﬁrmmg in the successor -trustee all such rights, powers, duties,
and obligations. )
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: " No succeSsor trustee shall accept appointment as provided in this Section 8.08 unless, at the time
of its acceptance, the successor trustee is eligible under Section 8.06 and its app omtment does not
adversely affect the then current rating of the Certificates.

Upon acceptance of appointment by a successor trustee as provided in this Section 8.08, the
Depositor shall mail notice of the succession 6f such trustee hereunder to all Holders of Certificates. If
the Depositor fails to mail such notice within 10 days after acceptance of appointment by the successor’
trustee, the successor, trustee shall cause such notice to be mailed at the expense of the Dep ositor.

Section 8.09. Merger or Consolidation of the Trustee.

. Any corporatlon into which the Trustee may be merged or converted or with which it may be

: consolidated or any corporation resulting from any merger, conversion or consolidation to which the
Trustee shall be a party, or ‘any corporation succeeding to the business of the Trustee, shall be the
suceessor of the Trustee hereundef, provided that such corporation shall be eligible under Section 8.06
without the execution or filing of any paper or further act on the part of any of the parties hereto, anything "
herem to the contrary notwnhstandmg . .

Section 8. I 0 Appomtment of Ca—’ﬂustee or Separate T rustee.

Notwithstanding any other provisions of th15 Agreement, at any t1me for the purpose of meeting
any legal requirements of any jurisdiction in which any part of the Trust Fund or property securing any
Mortgage Note may at the time be located, the Master Servicer and the Trustee acting jointly shall have
the power and shall execute and deliver all instruments to appoint one or more Persons approved by the
Trustee to act as co-trustee or co-trustees ]omﬂy with the Trustee, or separate trustee or separate trustees, ,
of all or any part of the Tryst Fund, and to vestin such Person or Persos, in such capacity and for the
benefit of the Certlﬁcateholders, such title to the Trust Fund or any part thereof, whichever is applicable,

_and, subject to the other provisions of this Section-8.10, such powers, dtities, obligations, rights and trusts

_ as the Master Servicer and the Trustee may consider appropnate If the Master Servicer shall not have
joined in such appointment within 15 days after the receipt by it of a request to do so, or in the case an -
Event of Default shall have occurred and be continuing, the Trustee alone shall have the power to make
such appointment. . No co-trustee or separate trustee hereunder shall be reqmred to meet the terms of
eligibility as a successor trustee under Section 8.06 and no notice to Certificatehalders of the appointment
of any co-trustee or separate trustee shall be required under Section 8.08. |

Every separate trustee and co- -trustee shall, to the extent perthitted by law, he appointed and act
sub_]ect to the followmg provisions and conditions: .

(2) To the extent necessary to effectuate the purposes of this Sechon 8.10, all nghts powers,
duties and obligations conferred or imposed-upon the Trustée, except for: the obligation of the Trustee
under this Agreement to advance funds on behalf of the Master Servicer, shall be conferred or imposed
upon and exercised or performed by the Trustee and such separate truste or co-trustee jointly (it being
understood that such separate trustee or co-trustee is not authorized to act separately without the Trustee

" joining in such act), except to the extent that under any law of any jurisdiction in which any particular act-
or acts are to be performed (whether as Trustee hereunder or as successor to the Master Servicer
hereunder), the Trustee shall be incompetent or unqualified to perform such act or acts, in which event
such rights, powers, duties and obligations (including the holding of title to the applicable Trust Fund or *
any portion thereof in any such Jjurisdiction) shall be exercised and performed smgly by such separate
trustee or co-trustee, but selely at the direction of the Trustee; -

) No trostee hereunder shail be held persoually liable because of any det or omission of any
other trustee hereunder and such appointment shall not, and shali not be deemed 1o, constitute any such
separate trustee or co-frustee as agent of the.Trustee;
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"(¢) The Trustee may at any time accept the resignation of or remove any separate trustee Or Co-,
trustee; and

(d) The Master Servicer, and not the Trustee, shall be liable for the payment of reasonable
compensation, reimbursement and indemnification to any such separate trustee or co-trustee.

Any notice, request or other writing given to the Trustee shall be deemed to have been given to
each of the separate trustees and co-trustees, when and as effectively as if given to each of them. BEvery
instrument appointing any separate trustee or co-trustee shall refer to this Agreement and the conditions
of this Article VIII. Each separate trustee and co-trustee, upon its acceptance of the trusts conferred, shall

. be vested with the estates or propexty specified in its instrument of appointment, either jointly with the
Trustee or separately, as may be provided therein, subject to all the-provisions of this Agreement,
specifically including every provision of this Agreement relating to the conduct of, affecting the liability
of, or affordmg protection to, the Trustee. Every such instrument shall be filed with the Trustee and a
copy thereof given to the Master Servicer and the Depositor.

Any separate trustee or co-trustee may, at any time, constitute the Trustee its agent or attomey—-m—
fact, with full power and authority, to the extent not prohibited by law, to do any lawful act under or in
respect of this Agreement on its behalf and in its name. If any separate trustee or co-trustee shall die,
become mcapable of acting, resign or be removed, all of its estates, properties, rights, remedies and trusts
shall vest in and be exercised by the Trustee to the extent permitted by law, without the appointment of a
New Or Successor h'ustee

Section 8,11, Tax Matters

It is intended that the assets with respect to which a REMIC election pertaining to the Trust Fund
is to.be made, as set forth'in the Preliminary Statement, shall constitute, and that the conduct of matters
relating to such assets shall be such as to qualify such assets as, a “real estate mortgage investment
conduit” as defined in and in accordance with the REMIC Provisions. In furtherance of such intention,
the Trustee covenants and agrees that it shall act as agent (and the Trustee is hereby appointed to act as
agent) on behalf of the REMIC and that in such capacity it shall:

. (a) prepa.re and file in a timely manner, a'U.S. Real Estate Mortgage Investment Condult Income |,
" Tax Return (Form 1066 or any successor form adopted by, the Internal Revenue Service) with respect to
the REMIC created hereunder and prepare and file with the Internal Revenue Service and applicable state
or local tax authorities income tax or information retumns for each taxable year with respect to the REMIC
described in the.Preliminary Statement, containing such information and at the times and in the manner as
‘may be required by the Code or state or local tax laws, regulations, or 1ules, and furnish to
Certificateholders the schedules, statements or information at such times and in such manner as may be -
required thereby; . .

(b) within thirty days of the Closmg Date, furmsh to the Internal Revenue Service, on Forms
8811 or as otherwise may be required by the Code, the name, title, address, and telephone number of the
person that the holders of the Certificates may contact for tax information relating thereto, together with
such additional information as may be required by such Form, and update such information at the time or
times in the manner reqmred by the Code;

(¢) make an, election that the REMIC created hereunder be treated asa REMIC oﬁ the federal tax
retun for its first taxable year (and, if necessary, under apphcable state law);

(d) prepare and forward to the Certificateholders and to the Tntemnal Revenue Service and, 1f
necessary, state tax authorities, all information returns and reports as and when required to be provided to

82
NY1 5158134v13



them in accordance with the REMIC Provisions, including the calculation of any original issue discount
using the Prepayment Assumption (as defined in the Prospectus Supplement);

" (e) provide information necessary for the computation of tax imposed on the fransfer of a
Residual Certificate to a Person that is not a Permitted Transferee, or an agent (including a broker,
nominee or other middleman) of'a Person that is not a Permitted Transferee, or a pass-through entity in
which a Person that is not a Permitted Transferee is the record holder of an interest (the reasonable cost of
computmg and furnishing such information may be charged to the Person liable for such tax),

(D) to the extent that they are under its control, conduct matters relating to such assets at all times
that any Certificates are outstanding so as to mamtam the status as the REMIC created hereunder under
the REMIC Provxsmns :

(g} not knowmgly or intentionally take any action or omit to take any action that would cause the
termination of the REMIC status of the REMIC created hereunder;

() pay, from the sources specified in the last paragraph of this Section 8.11, the amount of any
federal or state tax, including prohibited transaction taxes as described below, imposed on any REMIC
before its termination when and as the same shall be due and payable (but such obligation shall not
prevent the Trustee or any other appropriate Person from contesting any such tax in appropriate
proceedings and shall not prevent the Trustee from vsnthholdmg payment of such tax, if permitted by law,
pending the outcome of such proceedings);

() ensure that federal, state or local income tax or information returns shall be signed by the
Trustee or such other'person as may be required to sign such retums by the Code or state or local laws,
regulations or rules;

(i) maintain records relating to the REMIC created hereunder, including the income, expenses
assets, and liabilities thereof and the fair market value and adjusted basis of the assets determined at such
intervals as may be required by the Code, as may be necessary to prepare the foregoing returns, schedules
statements or mformahon, and ,

]

(k) as and When necessary and appropnate represent the REMIC created hereunder in any
administrative or judicial proceedings relating to an examination or audit by any governmental taxing
authority, request an administrative adjustment as to any taxable year of such REMIC, enter into
settlement agreements with any governmental taxing agency, extend any statute of limitations relating to
any tax item of such REMIC, and otherwise act on behalf of such REMIC in relation to any tax matter or -
controversy involving it.

To enable the Trustee to perform its dutles under this Agreement, the Deposztor shail prov1de to
the Trustee within ten days after the Closing Date all information or data that the Trustee requests in
writing and determines to be relevant for tax purposes to the valuations and offering prices of the
Certificates, including the price, yield, prepayment assurption, and projected cash flows of the
Certificates and the Mortgage Loans. Thereafter, the Depositor shall provide to the Trustee promptly
upon written request therefor any additional information or data that the Trustee may, from time to time,
reasonably request to enable the Trustee to perform its duties under this Agreement. The Depositor -
hereby indemmifies the Trustee for any losses, liabilities, damages, claims, or expenses of the Trustee
arising from any errors or miiscalculations of the Trustee that result from any failure of the Depositor to
provide, or to cause to be provided, accurate information or data to the Trustee on a fimely basis.

If any tax is imposed on “prohibited transactions™ (as defined in Secticn 860F(2)(2) of the Code)
of the REMIC created hereunder, on the “net income from foreclosure property” of the REMIC created
hereunder as defined in Section 860G(c) of the Code, on any contribution to the REMIC -created
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hereunder afterthe Startup Day pursuant to Section 860G{d) of the Code, or. any other tax is imposed,
including any minimum tax imposed on the REMIC created héreunder pursuant to Sections 23153 and
24874 of the California Revenue and Taxation Code, if not paid s otherwise provided for herein, the tax
shall be paid by (i) the Trustee, if any such other tax arises out of or results from negligence of the Trusteg
in the performance of any of its obligations under this Agreement, (ii) the Master Servicer or the Seller,in .
the case of any such minimum tax, if such tax arises out of or results from a breach by the Master Servicer
or Seller of any of their obligations under this Agreement, (iii) the Seller, if any such tax arises out of or
. results from the Seller's obligation to repurchase a Mortgage Loan pursuant to Section 2.02 or 2.03, or”
(iv) in all other cases, or if the Trustee, the Master Servicer, or the Seller fails-to honor its obligations *
under the preceding clauses (1), (if), or (iif), any such tax will be paid with amounts othervnse to be’
distributed to the Certificateholders, as provided in Section 3.09(b).

Sectian 8.12 Periodic Filings.

Pursuant to wntten instructions from the Depositor, the Trustee, shall prepare, execute and file all
periodic reports requu'ed under the Securities Exchange Act of 1934 in conformity with the terms of the |
relief granted to issuers similar to the Trust Fund. In connection with the preparation and filing of such
. periodic reports, the Depositor and the Master Servicer shall timely, provide to the Trustee all material

information available to them which is required to be included in such reports and not known to them to
be in the possession of the Trustee and such other information as the Trustee reasonably may request from
either of them and otherwise reasonably shall cooperate with the Trustee. The Trustee shall haveno
* liability with respect to any failure to properly prepare or file such periodic reports resulting from or
- relating to the Trustee's inability or failure to obtain any information not resulting from its own
negligence or willful :cmsconduct.

Section 8.13. [Reserved]

Section 8 14." Tax Classification of the Pre-Funding Accounts and Capztalzzed Interest
Aécount, :

For federal income tax purposes, the Trustee shall treat each of the Pre-Fundmg Accounts and the
Capitalized Inferest Account as an outside reserve fund, within the meamng of Treasury Regulation §
1. 860-2(h) that is beneficially ownedby the Seller.
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ARTICLE NINE
TERMINATION
Section 9. 01 T ermznatzou upan qumdatmn or Purchase of the Morigage Loans.

Subject to Sectlon 9.03, the obligations and responsibilities of the Depos1tor, the Master Servxcer,
and the Trustee created hereby shall terminate npon the earlier of :

(a) the purchase by the Master Servicer of all Mortgage Loans (and REO Propertles) at the pnce
equal to the sum of

@ 100% of the Stated Principal Balance of each Mortgage Loan (other than in
respect of a Delinquent Mortgage Loan or REO Pmperty) plus one month's accrued interest
thereon at the applicable Adjusted Mortgage Rate, and

(i) the lesser of (x) the appraised value of any Delinquent Mortgage Loan or REO
Property as determined by the higher of two appraisals completed by two independent appraisers
selected by the Master Servicer at the expense of the Master Servicer and (¥) the Stated Principal
Balance of each such Delinquent Mortgage Loar or Mortgage Loan related to such REO
Property, in each case plus accrued and unpald interest thereon at the apphcable Adjusted Net
Mortgage Rate and -

" (b) the later of

(i) . the maturity or other liquidation (or any Advance with respect thereto) of the last
Mortgage Loan and 'the disposition of all REO Property and

) (i) the distribution to Certificateholders of all amounts required to be distributed to
* them pursnant to this Agreement. In no event shall the trusts created hereby continue beyond the
expiration of 21 years from the dgath of the survivor of the descendarits of Joseph P. Kennedy,
the late Ambassador of the United States to thé Court of St. J; ames‘s living on'the date hereof.

The nght to pm:chase all Mortgage Loans and-REO Properties pursuant to clause (a) above shall
be conditioned upon the aggregate Stated Principal Balance of those Mortgage Loans, at the time of any
such repurchase, aggregating less than ten percent (10%) of the sum of (i) the aggregate Stated Principal
Balance of the Initial Mortgage Loans as of the Closing Date and (ii) the aggregate Stated Prmmpal
Balance of any Subsequent Mortgage Loans as of the refated Subsequent Transfer Date.

Section 9.02. Final Dz‘.étribution on the Certfcates

Tfon any. Determma‘aon Date, the Master Servicer determines that there are no Qutstanding
Mortgage Loans and no other funds or assets in thé Trust Fund other than the funds in the Certificate
Account, the Master Servicer shall direct the Trustee promptly to send a.final distribution notice to each
Certificateliolder, Ifthe Master Servicer elects to terminate the Trust Fund pursuant to clause (a) of -
Section 9 201, at least 20 days before the date notice is to be mailed to the affected Certificateholders the
Master Servicer shall notify the Depos1tor and the Tnistee of the date the Master Servicer intends to
terminate the Trust Fund and of the apphcable repurchase price of the Mortgage Loans and REOQ
Properties,

Notice of any tennjnaﬁqn of the Trust Fund, specifying the Distribution Date on which
Certificateholders may surrender their Certificates for payment of the final distribution and cancellation,
shall be given promptly by the Trustee by Jetter to Certificateholders mailed not earlier than the 15th day
and not later than the 10th day of the month next preceding the month of such final distribution. Any .
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such nofice shall specify (a) the Distribution Date upon which final distribution on the Certificates will be

"made upon presentation and surrender of Certificates at the office therein designated, (b) the amount of
such final distribution, (c) the location of the office or agency at which such presentation and surrender
must be made, and (d) that the Record Date otherwise applicable to the Distribution Date is not .
apphcable, distributions being made only upon presentation and surrender of the Certificates at the office
therein spectﬁed The Master Servicer will give such notice to each Rating Agency at the time such
notice is given to Cemﬁcateholders '

If the notice is given, the Master Servicer shall cause all funds in the Certificate Account to be
remitted to the Trustee for deposit in the Distribution Account on the Business Day before.the applicable
Distribittion Date in an amount equal to the final distribution in respect of the Certificates. Upon such
final deposit with fespect to the Trust Fund and the receipt by the Trustee of a Request for Release .

therefor, the Trustee shaJl promptly release to the Master Servicer the Mortgage Files for' the Mortgage
Loans, . .

Upon presentation and surrender of the Certificates, the Trustee shall cause to be distributed to

. the Certificateholders of each Class, ‘in each case on'the final Distribution Date and in the order set forth

in Section 4.02, in proportion to their respective Percentage Interests, with respect to Certificateholders of
the same Class, an amount equal to (i} as to each Class of Regular Certificates, its Certificate Balance plus
for edch such Class accrued interest thereon (or on their Notional Amount, if apphcable) in the case of an
interest-bearing Certificate and (ii) as to the Residual Certificates, any amount remaining on deposit in the -
Distribution Account.(other than the amounts retained to meet c]atms) after application pu:suant to clause .
(1) above.

If any affected Certificateholder does not surrender its Certificates for cancellation within six
months after the date spee1ﬁed in the above mentioned written notice, the Trustee shall give a second
written notice to the remaining Certificateholders to surrender their Cemﬁeates for cancellation’and
receive the final distribution with respect thereto. If within six months after the second notice all the
applicable Certificates shall not have been surendered for cancellation, the Trustee may take appropriate
steps, or may appoint an agent to take appropriate steps, to contact the remaining Certificateholders
-concerning surrender of their Certificates, and the cost thereof shall be paid out.of the funds and other
assets which remain a part of the Trust Fund. If within one year after the second notice all Certificates |
shall not have been surrendered for cancellation, the Class A-R Certificateholders ‘shall be entitled to all
unclaimed funds and other assets of the Trust Fund which remain subject hereto,

Section 9.03.  Additional Termination Requirements.

{a) If the Master Servicer exercises its purchase option with respect to the Mortgage Loans as
provided in Section 9.01, the Trust Fund shall be terminated in accordance with the following additional
requirements, unless the Trustee has been supplied-with axi Opinion of Counsel, at the expense of the
Master Servicer, to the effect that the failure to comply with the requirements of this Section 9.03 will not
(i) result in the imposition of taxes on “prohibited transactions” on either REMIC as defined in‘Section
860F of the Code, or (ii) cause the REMIC created hereunder to fail to qualify as a REMIC at any tlme
that any Certiﬁcates are outstandmg

) The Tmstee shall sell aIl of the assets of the Trust Fund to the Master Semcer, and, within 90.
. days of such sale, shall distribute to the Certificateholders the proceeds of such sale in complete
liquidation of the REMIC created hereunder

) (c) The Trustee shall attach a statement to the final federal income tax return for the REMIC
created hereunder stating that pursuant to Treasury Regulation § 1.860F-1, the first day of the 90-day

- liquidatiod period for such REMIC was the date on which the Trustee sold the assets of the Trust Fund t6
the Master Servicer.
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ARTICLE TEN
MISCELLANEOUS PROVISIOI\}S B

Section 10,01, Amendment.

This Agreement may be amended from time to time by the Depositor, the Master Servicer and the
Trustee without the consent of any of the Certificateholders (i) to cure any ambiguity or mistake, (ii) to
correct any defective provision herein or to supplement any provision herein which may be inconsistent
" with any other provision herein, (iii) to add to the dufies of the Depositor, the Seller or the Master
Servicer, (iv) to add any other provisions with respect to matters or questions arising hereunder, or (V)to
modify, alter, amend, add to, or rescind any of the terms or provisions contained in this Agreement,

No action pursuant to clauses (iv) or (v) above may, as evidenced by an Opinion of Counsel

" (which Opinion of Counsel shall not be an expense of the Trustee or the Trust Fund), adversely affect in
any material respect the interests of any Certificateholder. The amendment shall not be deemed to
adversely affect in any material respect the interests of the Certificateholders if the Person Tequesting the
amendment obtains a letter from each Rating Agency stating that the amendment would not result in the
downgrading or withdrawal of the respective ratings then assigned to the Certificates. Any such letter in
and of itself will not represent a determination as to the materiality of any amendment and will represent a
determination only as to the credit issues affecting any rating.

The Trustee, the Depositor, and the Master Servicer also may at any time and from time to time
* amend this Agreement without the consént of the Certificateholders to modify, eliminate or add to any of

its provisions to the extent necessary or helpful to (i) maintain the qualification of the REMIC as a
REMIC under the Code, (ii) avoid or minimize the risk of the imposition of any tax on'the REMIC
created hereunder pursuant.to the Code that would be a claim at any time before the final redemption of
the Certificates, or (fii) comply with any other requirements of the Code, if the Trustee hes been provided
an Opinion of Counsel, which opinion shall be an expense of the party requesting such opinion but in any
case shall not be an expense of the Trustee or the Trust Fund, to the effect that the action is necessary or
helpful for one of the foregoing purposes. c :

This Agreement may also be amended from time fo time by the Depositor, the Master Servicer,
and the Trustee with the consent of the Holders of Certificates evidencing Percentage Interests
aggregating not-less than 51% of each Class of Certificates adversely affected thereby for the purpose of
adding any provisions to or changing in any manner or eliminating any of the provisions of this
Agreement or of modifying in any manner the rights of the Holders of Certificates. No amendment shall i

(i) reduce in any manner the amount of, or delay the timing of, payments required to be
distributed on any Certificate without the consent of the Holder of such Certificate,

(if) amend, modify, add to, rescind, or alter in any respect Section 10.13, notwithstanding any
confrary proyvision of this Agreement, without the consent of the Holdefs of Certificates evidencing
Percentage Interests aggregating not less than 66 2/3% (provided, however, that no Certificates held by
the Seller, the Depositor or any Affiliate thereby shall be given effect for the purpose of calculating any
such aggregation of Percentage Interests), . .

(iii) modify, add to, rescind, alter, or amend in any respect any provision of this Agreement
restricting the Trust Fund from holding any property or engaging in any activity that would disqualify the
TrustFund from being 2 qualifying special purpose entity under generally accepted accounting principles
without the consent of the Holders of Certificates evidencing Percentage Interests aggregating not less
than 66%:% (provided, however, that no Certificates held by the Seller, the Depositor or any Affiliate
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thereby shall be given effect for the purpose of calculating any such aggregation of Percentage Interests),
or : ) . ’

{iv) reduce the aforesaid percentages of Certificates the Holders of which are required to consent
to any such amendment, without the consent of the Holders of all such Certificates then outstanding,

Notwithstanding any contrary provision of this Agreement, the Trustee shall not consent to any
amendment to this Agreement unless it shall have first received an Opinion of Counsel, which opinion
shall not be an expense of the Trustee or the Trust Furid, to the effect that such amendment will not cause
the imposition of any tax on the REMIC created hereunder or the Certificateholders or cause the REMIC
created hereunder to fail to qualify as a REMIC at any time that any Certificates are outstanding,

Promptl& after the execution of any amendment to this Agreement requiring the consent of
Certificateholders, the Trustee shall furnish written notification of the substance or a copy of such
amendmeant to each Certificateholder and each Rating Agency.

It shall not be neces‘sa.r-y for the consent of Certificateholders under this Section 10.01 to approve
the parficular form of any proposed amendment, but it shall be sufficient if such consent shall approve the
. substance thereof. The manner of obtaining such consents and of evidencing the duthorization of the

execution thereof by Certificateholders shall be subject to such reasonable regulations as the Trustee may
prescribe, .

Nothing in this Agreement shall require the Trustee to enter into an amendment without receiving
an Opinion of Counsel (which Opinion shall not be an expense of the Trustee or the Trust Fund),
satisfactory to the Trustee that (i) such amendment is permitted and is not prohibited by this Agreement
and that all requirements for amending this Agreement have been complied with; and (ii) either (A) the
amendment does not adversely affect in any material respect the interests of any Certificateholder or (B)

the conclusion set forth in the preceding clause (A) is not required to be reached pursuant to this Section:
10.01.

Section 10.02. Recordation of Agreement; Caunterparts..

This Agreement is subject to recordation in all appropriate public offices for real property records
in all the counties or other comparable jurisdictions in which any or-all of the properties subject to the
Mortgages are situated, and in any other appropriate public recording office or elsewhere, such _
recordation to be effected by the Master Servicer at its expense, but only upon receipt of an Opmlon of

Counse] to the effect that sich recordation materially and beneficially affects the interests of the
Certificateholders. )

For the purpose of facilitating the recordation of this Agreement as herein provided and for other
purposes, this Agreement may be executed s1multaneously in any number of ¢ounterparts, each of which

counterparts shall be deemed to be an original, a.nd such counterparts shall const1tute but one and the
same mstrument

Section 10.03. Governing Law,

. THIS AGREEMENT SHALL BE CONSTRUED IN ACCORDANCE WITH AND
GOVERNED BY THE SUBSTANTIVE LAWS OF THE STATE OF NEW YORK APPLICABLE TO
AGREEMENTS MADE AND TO BE PERFORMED IN THE STATE OF NEW YORK AND THE
OBLIGATIONS, RIGHTS AND REMEDIES OF THE PARTIES. HERETO AND THE
CERTIFICATEHOLDERS SHALL BE DETERMINED IN ACCORDANCE WITH SUCH LAWS.
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Section 10.04. Intention of Parties.

. Itis the express intent of the parties hereto that the conveyance (i) of the Mdrtgage Loans by the
Seller to the Depositor and (ii) of the Trust Fund by the Depositor to the Trustee ¢ach be, and be .
- -construed as, an absolute sale thereof. Itis, further, not the intention of the parties that such conveyances
be deemed a pledge thereof, However, if, notwithstanding the-intent of the parties, the assets are held to
be the property of the Seller or Depositor, as the case may be, or if for any other reason this Agreement is
held or deemed to create a security interest in either such assets, then (i) this Agreement shall be deemed
to be a security agreement within the meaning of the UCC-and (ii) the conveyances provided for i in this
Agreement shall be deemed to be an assignment and a grant (i) by the Seller fo the Depos1tor or (if) by the
Depositor.to the Trustee, for the beneﬁt of the Certificateholders, of a security interest in all of the assets
transferred whether now owned or hereafter acquired.

The Seller and the Depos1tor for the beneﬁt of the Cernﬁcateholders shall to the exterit cons1stent
with this Agreement, take such actions as may be necessary to ensure that, if this Agreement were
deemed to create a sécurity interest in the Trust Fund, such security interest would be deemed to be a
perfected security interest of first priority inder applicable law and will be maintained as such throughout
the term of the Ag'reement. The Depositor shall arrange for filing any Uniform Commercial Code
continuation statements in connection with any security interest granted or assigned to the Trustee for the

benefit of the Certificateholders.
Seciion 10.05. thice.s'.

. (2) The Trustee shall use its best. efforts to promptly provide notice to each Rating Ageney with
respect to each of the following of which it has actual knowledge

1. Any material change or amendment to tlus Agreement,
2. The occurrence of any Event of Default that has not been cured;

3. The re51gnat10n or termmatlon of the Master Servlcer or the Trustee and the appointment of
any successor; .

4. The repurchase or snbstitntion of Mortgage Loans pursuant lo Section'2.03; and
5. The final payment to Certiﬁcateholdefs. ‘ .

In addition, th.e Trustee 's'hall prothptly furnish to each Rating Agency copies of the following:
1. Each report to Cerﬁﬁcateholders described in Section 4.03;

2. Each annua.l s:tatement asto compliance describe_d in.S‘ection 3.17;.

3. Each annual indep endent public accountants' servicing report described in Section 3.18; and
4. Any notice of a pu.rehase ofa Mortgage Loan pursuant to Secticn 2,02, 2 03 or 3 11.

(b) All d1rectlons, demands and notices hereunder shall be in writing and shali be deemed to have
been duly given when deliveréd to (a) in the casé of the Depositor, IndyMac MBS, Inc., 155 North Lake
Avenue, Pasadena, California 91101, Attention: S. Blair Abernathy, (b) in the case of the Master
Servicer, IndyMac Bank, F.S.B., 3465 East Foothill Blvd., 2nd floor, Pasadena California 91107,
Attention: Michael W. Perry or such other address as may be hereafter furnished to the Depositor and the
Trustee by the Master Servicer in writing, (¢) in the case of the Trustee to the Corporate Trust Office,
Bankers Trust Company of California, N.A., 1761 East St. Andrew Place, Santa Ana, California 92705-
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' .4934, Attention: Morigage Administration IN0203, Series 2002-A3, or such other address as the Trustee
may hereafter funish to the Depositor or Master-Servicer; and (d) in the case of each of the Rating
Agencies, the address specified therefor in the definition correspondmg to the name of such Rating

. Agency. Notices to Certificateholders shall be deemed given when mailed, first class postage prepaid, to
their respective addresses appearing in the Certificate Register.

Section 10.06. Severability of Provisions.

If any one or more of the covenants, agreements, provisions or terms of this Agreement shall be
for any reason whatsoever held mvahd, then’such covenants, agreements provisions or terms shall be
deemed severable from ‘the remaining covénants, agreements, provmons or terms of this Agreement and
shall in no way affect the validity or enforcesbility of the other provisions of this Agreement or of the
Certificates or the rights of the Holders thereof.

Sectzon 10. 07 Assignment

Notw1thstandmg anything to the confrary contamed herein, except as provided in Section 6. 02,
this Agreement may not be assigned by the Master Semcer W1thout the prior written consent of the
Trustee and Depositor, .

Section 10.08. Limitation on Rights of Certificateholders.

The death.or incapiacity of any Certificateholder shall not operate to terminate this Agreement-or

* the trust created hereby, nor entitle such Certificateholder's legal representative or heirs to claim an
accounting or to take any action or commence any proceeding in any court for a petition or winding up of
the trust created hereby, or otherwise affect thé rights, obhgatlons and hablhttes of the parties hereto or
any of them. ]

No Cerhﬁcateholder shall have any Tight to vote (except as provided herem) or in any manner
otherwise control the operation and management of the Trust Fund, or the obligations of the parties .
hereto, nor shall anything herein set forth or contained in the terms of the Certificates be construed so as -
to constitute the Certificateholders from time to time as partners or members of an association; nor shall
- any Certificateholder be under any hablhty to any third party because of any action taken by the partles to

this Agrcement pursuant to any provision hereof. ‘

No Certificateholder shall have zny nght by virtue or by availing itself of any provisions of th.lS
Agreement to institute any suit, action or proceeding in equity or at law upon or under or with respect to
this Agreement, unless such Holder previously shall have given to the Trustee a written notice of an Event
of Default and of the continuance thereof, as herein provided, and unless the Holders of Certificates
evidencing not Jess than 25% of the Voting Rights evidenced by the Certificatés shall also have made
written request-to the Trustee to institute such action, suit or proceedmg in its own name as Trustee -
hereunder and shall bave offered fo the Trustee such reasonable indemnity as it may require against the
costs, expenses, and liabilities o be incurred therein cr thereby, and the Trustee, for 60 days after its
receipt of such notice, request and offer of indemnity shall have neglected orrefused to institute 4ny such
action, suit or proceeding; it being understoed and intended, and being expressly covenanted by each
Certificateholder with every other Certificateholder and the Trustee, that no one or more Holders of .
Certificates shall have any right in any manner whatever by virtue or by availing itself or themselves of
any provisions of this Agreement to affect, disturb or prejudice the rights of the Holders of any other of
the Cemﬁcates, or to obtain or seek to obtain prlonty over or preference to any other such Holder or fo

- enforce any right under this Agreement, except in the manner herein provided and for the common benefit -
of all Certificateholders. For the protection and enforcement of this Section 10.08, each Certificateholder
and the Trustee shall be entitled to any relief that can be given either at law or in equity.
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Sectian 1 0. 09. Inspection and Audit Rights,

The Master-Servicer agrees that, on reasonable prior notice, it will permit any representa’ave of
the Depositor or the Trustee during the Master Servicer's normal business hours, to examine alt the books
of account, records, reports and other papcrs of the Master Servicer relating to the Mortgage Loans, to
make copies and exfracts therefrom, to-cause such books to be audited by independent certified public
accountants selected by the Depositor or the Trustee and to discuss its affairs, finances and accounts
relating to the Mortgage Loans with its officers, employees and independent public accountants (and by -
this provision the Master Servicer hereby authorizes said accountants to discuss with such representative

.such affairs, finances and accounts), all at such reasonable times and as often as may be reasonably
requested. Any out-of-pocket expense incident to the exercise by the Depositor or the Trustee of any
right under this Section 10.09 shall be borne by the party requesting such inspection; all other such
expenses shall be borne by-the Master Servicer or the relatcd Subservmer .

Section 1010, Certifi Gcates Nonassessable and Ful(y Paid,

It is the mtentron of the Depositor that Certificateholders shall not be personally liable for

. . obligations of the Trust Fund, that the interests in the Trust Fund represented by the Certificates shall be

nonassessable for any reason whatsoever, and that the Cerhﬁcates, upon due zuthentication thereof by the
' Trustee pursuant to this' Agreement, are and shall be deemed fully paid. .

. Section 10.11; O_fﬁczal Record
The Seller agrees that this Agreement is and shall remain at all times before the time at which this
Agreement terminates an official record of the Seller as referred to in Section 13(e) of the Federal Deposit
Insurance Act. .
Section 10.12. Profection of Assets.

{2) Except for transactions and activities entered into in connection with the securitization that is
the subject of this agreement, the trust ereated by this agreement is not authorized and has no power to:

(1) borrow money or issue debt;
(2) merge with another entity, reorganize, liquidate or sell assets
(3) engage in any business or activities.

{b) Each party to this agreement agrées that it will not file an mvoluntary bankruptey petmon T
against the Trustee or the Trust Fund or initiate any other form of insolvency proceeding untll after the ~
Certlﬂcates have been paid.

Sectton 10.13. Qualifying Special .Purpose Entity.

Not\mthstandmg any contrary provision o this Agreement, the Trust Fund shall not hold any

* property or engage in any activity that would disqualify the Trust Fund from bejng a qualifying special -
purpose entity under generally accepted accounting prmclples

* . % * % % * -
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IN WITNESS WHEREQF, the Depositor, the Trustee, and the Seller and Master Servicer have
caused their names to be signed hereto by their respective officers thereunto duly authorized as of the day
and year first above written. o :

INDYMAC MBS, INC.
as Depositor

By: /s! 8. Blair A‘t;ernathy
Name: S. Blair Abernathy
Title: Executive Vice President

. BANKERS TRUST COMPANY OF CALIFORNIA, N.A.
as Trustee

By: /s/James F. Noriega .
Name: James F. Noriega
Title: Associate

INDYMAGBANK, F.S.B.
as Seller and Master Servicer

By: /s/ 8. Blair Abernathy
Nare: 8. Blair Abernathy
Title: Executive Vice President
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STATE OF CALIFORNIA. )
. 88.0
COUNTY OF LOS ANGELES )

On this 27™ day of March, 2001, before me, personally appeared S. Blair Abernathy, known to
me to be an Executive Vice President of IndyMac MBS, Inc., one of the entities that executed the within
instrument, and also known to me to be the person who executed it on behalf of said entity, and
acknowledged to me that such entity executed the within instrument.

IN WITNESS WHEREOQF, I have hereunto set my hand and affixed ny official seal the day and
year in this certificate first above written. .

fs/ Carmini Yu
Notary Public

. [NOTARIAL SEAL)
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STATE OF CALIFORNIA -~ )
i B8
* COUNTY OF ORANGE )

On this 25™ day of March, 2001, before me, personally appeared James F. Neriega, known to me
to be an Associate of Bankers Trust Company of California, N.A., one of the entities thatexecuted the
within instrument, and also known to me to be the person who executed. it on behalf of said enttty, and
; acknowledged to me that such entlty executed the within mstmment.

. IN'WITNESS WHEREOF, I have hereunto set my hard and affixed my official seal the day and
year'in this cerhﬁcate first above wriiten,

Is! 'Bren; ‘Wavne Hc;vler
Notary Public

[NOTARIAL SEAL]
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'STATE OF CALIFORNIA )
o ) 85
COUNTY OF LOS ANGELES )

On this 27® day of March, 2001, before me, personally appeared S. Blair Abemnathy, known to
me to be an Executive Vice President of IndyMac Bank, F.S.B., one of the entities that executed the °
within instrument, and also known to me to be the person who cxecuted it on behalf of said entity, and
acknowledged to me that such entity executed the within mstrument.

. IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal the day and
year in this certificate first above wntten

/s/ Carmini Yu
Notary Public

[NOTARIAL SEAL]
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-Scheduie I

. " MORTGAGE LOAN SCHEDULE [DELIVERED AT CLOSING TO TRUSTEE]
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Schedule IT

INDYMAC MBS, INC. MORTGAGE PASS-THROUGH CERTIFICATES, SERIES 2002-C

Representations and Warranties of the Seller/Master Servicer

Indy Mac Bank, F.S.B. (“IndyMuac”) hereby makes the representations and warranties set forth in
this Schedule IT to the Depositor and the Trustee, as of the Closing Date, or if so-specified herein, as of
the Cut-off Date. Capitalized terms used but not otherwise defined in this Schedule II shall have the *
meanings assigned thereto in the Pooling and Servicing Agreement (the “Pooling and Seryzcmg
Agreement”) relating to the above-referenced Series, among IndyMac, as seller and master servicer,

' IndyMac MBS, Inc., as depositor, and Bankers Trust Company of California, N.A., as trustee.

" (1) IndyMac is duly organized as a federally insured savings bank and is validly existing
and in good standing under the laws of the United States of America and is duly authorized and
qualified to transact any business contemplated by the Pooling and Servicing Agreement to be

. conducted by IndyMac 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, to service the Mortgage Loans in accordance with the Pooling and
Servicing Agreement and to perform any of its other obhgauons xnder the Poolmg and Servicing
Agreement in accordance with the terms thereof. .

(2) IndyMac has the full corporate power and authority to sell and service each Mortgage

Loan, and to execute, deliver and perform, and to enter into and consummate the {ransactions
contemplated by the Pooling and Servicing Agreement and has duly authorized by all necessary
corporate action on the part of IndyMac the execution, dehvery and performance of the Pooling
and Servicing Agreement; and the Pooling and Servicing Agreement, assurping the due
authorization, execution and delivery thereof by the other parties thereto, constitutes a legal, valid
and binding obligation of IndyMac, enforceable against IndyMac in accordance with its terms,
except 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
equitable defenses and to the discretion of the court before which any proceedmg therefor may be
brought. , .

(3) The execution and delivery ofthe Pooling and Servicing Agreement by IndyMac, the
sale and servicing of the Mortgage Loans by IndyMac under the Pooling and Servicing
Agreement, the consummation of any other of the transactions contemplated by the Poolmg and
Servicing Agreement, and the fulfillment of or compliance with the tertos thereof are in the
ordinary course of business of IndyMac and will not (A) result in a material breach of any term or -
provision of the charter or by-laws of IndyMac or (B) materially conflict with, result in a material
breach, violation or acceleration of, or result in a material default under, any other materjal
agreement or instrument to which IlndyMac is a party or by which it may be bound, or (C) -
constitute a material violation of any statute, order or regulation applicable to IndyMac of any
court, regulatory body, administrative agency or governmental body having jurisdiction over
IndyMac (including the Office of Thrift Supervision, the Federal Deposit Insurance Corporation
or any other governmental entity having regulatory authority over IndyMac); and IndyMac is not
in breach or violation of any material indenture or other material agreemerit or instrument, or in
violation of any statute, order or regulation of any court, regulatory body, administrative agency
or governmental body having jurisdiction over it (including the Office of Thrift Supervision, the
Federal Deposit Insurance Corporation or any other governmental entity having regulatory
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authority over IndyMac) which breach or violation may materially impair IndyMac's ability to
perform or meet any of its obligations under the Pooling and Servicing Agreement,

(4) IndyMac is an approved servicer of conventional mortgage loans for FINMA. or
FHLMC or is a mortgagee approved by the Secretary of Housing and Urban Development
pursuant to Sections 203 and 211 of the National Housing Act.

(5) No litigation is pendmg or, to the best of IndyMac's knowledge, threatened against
IndyMac that would prohibit the execution or delivery of, or performance under, the Poohng and
Servicing Agreement by IndyMac.
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Schedule Il

INDYMAC MBS, INC.
MORTGAGE PASS-THROUGH CERTIFICATES,
SERIES 2002-C

Representations and Warranties as to the Morigage Loans

IndyMac Bank, F.S.B. (“IndyMac”) hereby makes the representations and warranties set forth in
this Schedule III fo the Depositor and the Trusteé, as of the Closing Date or Subsequent Transfer Date, as
applicable, or if so specified herein, as of the Cut-off Date or date of origination of the Mortgage Loan (as
applicablé). Capitalized terms used but riot otherwise deﬁned in this Schedule I shall have the meanmgs

- assigned thereto in the Pooling and Servicing Agreement (the “Pooling and SerwcmrrAgreement”)
relating to the above-referenced Series, among IndyMac, as seller and master servicer, IndyMac MBS,
Inc., as depositor, and Bankers Trust Company of California, N.A., as trustes. .

(1) The information set forth on Schedule I to the Pooling and Servicing Agreement with
respect to each Mortgage Loan is true and correct in all material respects as of the Closing Date
or Subsequent Transfer Date, as apphcable

(2) As.of the Closmg Date, all regularly scheduled monthly payments due.with respect to
each Mortgage Loan up to and including the Due Date before the Cut-off Date have been made;
and as of the Cut-off Date, no Mértgage Loan had a regulatly scheduled monthly payment that
was 60 or inore days Delinquent du:mg the twelve months before the Cut-off Date. - -

. 3) Wlth respect to any Mortgage Loan that is not a Cooperative Loan, each Mortgage is

.a valid and enforceable first lien on the Mortgaged Property subject only to (a) the lien of ’
nondelinquent current real property taxes and assessments and liens or irterests arising under or
as a result of any federal, state or local law, regulation or ordindnce relatmg to hazardous wastes

or hazardous substances and, if the related Mortgaged Property is a unit in a condoxmmum project
or planned unit development, any lien for common charges permitted by statute or homeowner
association fees, (b)-covenants, conditions and restrictions, rights of way, easements and other
matters of public record as of the date of recording of such Mortgage, such exceptions appearing
of record being generally acceptable to mortgage lending institutions in the area wherein the
related Mortgaged Property is located or specifically reflected in the appraisal made in connection
with the origination of the related Mortgage Loan, and (c) other matters to which like properties
are commonly subject which do not materially interfere with the benefits of the security intended

" to be provided by such Mortgage.

) .(4) Immediately before'the ass1gnment of the Mortgage Loans to the Depositor, the Seller:
bad good title to, and was the sole owner of, each: Mortgage Loan free and clear of any pledge;
lien, encumbrance or security interest and had full right and authonty, subject to no interest or
participation of, or agreement with, any other party, to sell and ass1gn the same pursuant to the
Poohng and Servicing Agreement. .

(5) As of the date of origination of each Mortgdge Loan, there was no delmquent tax or
assessment hen against the related Mortgaged Property.

(6) There is no valid offset, defense or countercla]m to any Moi-tgage Note or Mortgage, .
mcludmg the obligation of the Moﬂgagor to pay the unpa1d pnnc1pa1 of or interest on such
Mortgage Note.

. S-II-1,
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- (7) There are no raéchanics' liens or claims for work, labor or material affecting any
Mortgaged Property which are or miay be a lien prior to or equal with, the lien of such Mortgage,
except those which are insured against by the title insurance policy referred to in item (13) below. .

o (é) To the best of the Seller's knowledge, no Mortgaged Property has been miaterially
damaged by water, fire, earthquake, windstorm, fiood, tornado or similar casvalty (excluding,
casualty from the presence of hazardous wastes or hazardous substances, as to which the Seller

.makes no representation) so as to affect adversely the value of the related Mortgaged Property as
security for the Mortgage Loan. . : )

" (9) Each Mortgage Loan at origination complied in all material respects with applicable -
local, state and federal laws and regulations, including usury, equal credit opportunity, real estate
settlement procedures, truth-in-lending, and dis¢losuré Jaws, or any noncompliance does not have
a material adverse effect on the value of the related Mortgage Loan. ‘ '

(10) As of the Closing Date, or Subsequent Transfer Date, as applicable, the Seller has
not modified the Mottgage in any material respect (except that a Mortgage Loan may have been
modified by a written instrument which has been recorded or submitted for recordation, if
necessary, to protect the interests of the Certificateholders and which has been delivered to the
Trustee); satisfied, cancelled or subordinated such Mortgage in whole or in part; released the
related Mortgaged Property in whole or'in part from the lien of such Mortgage; or executed any

instrument of release, cancellation, modification or satisfaction with respect thereto,

" (11) A lender's policy of title insurance together with a condominium endorsement and
extended coveragé endorsement, if applicable, in an amount at least equal to'the Cut-off Date
Frincipal Balanee of each such Mortgage Loan or a commitment (binder) to issue the same was
effective on the date of the origination of.each Mortgage Loan and each such policy is valid and
remains in full force and effect. . -

(12) léach Mortgage Loan was originated (within the meaning of Section 3(2)(41) of the
Securities Exchange Act of 1934, as amended) by ant entity that satisfied at the time of origination
**. the requirements of Section 3(a)(41) of the Securities Exchange Act of 1934, as amended.

(13) To the best of the Seller's knowledge, all of the improvements vwhich were included
for the purpose of*determining the Appraised Value of the Mortgaged Property lie wholly within
the boundaries and building restriction lines of such propeérty, and no improvements on adjoining
properties encroach upon the Mortgaged Property, unless such failure to be wholly within sugh
boundaries-and restriction lines or such encroachment, as the casé may be, does not have a

- material effect on the.value of the Mortgaged Property. ' ' . .

(14) To the best of the Seller's knowledge, as of the date of origination of each Mortgage
Loan, no improvement located on or being part of the Mortgaged Property is in violation of any
applicable zoning law or regulation unless such violation would not have a material adverse effect
on the value of the related Mottgaged Property. To the best of the Seller's knowledge, all
inspections, licenses and certificates required to be made or issued with respect to all occupied
portions of the Mortgaged Property and, with xespect to the usé and occupancy of the same,
including certificates of occupancy and fire underwriting certificates, have been made or obtained
from the appropriate authorities, unless the lack thereof would not have a material adverse effect
on the value of the Mortgaged Property. . ’

. (15) The Mortgage Note and the related Mortgage are genﬁine, and each is the legal,
valid and binding obligation of the maker thereof, enforceable in accordance with its terms and
under applicable law. ' - ‘
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(16) The proceeds of the Mortgage Loan have been fully drsbursed and there is no
' reqmrernent for future advances thereunder

(17) The related Mortgage contains customary and enforceable provisions which render
the nghts and remedies of the holder thereof adequate for the realization against the Mortgaged
Property of the benefits of the security, inchuding, (i) in the case of a Mortgage desrgnated asa -
deed of trust, by trustee's sale, and (ii) othemrlse by judicial foreclosure. )

(18) With respect to each Mortgage constituting a deed of trust, a trustee, duly quahﬁed
under apphca’ole law to serve as such, has been properly designated and currently so serves and is
named in'such Mortgage, and no fees or expenses are or will become payable by the.
Certificateholders to the trustee under the deed of trust, except in connection with a trustee's sale
after default by the Mortgagor

(19) At the Cut—off Date, the improvements upon each Mortgaged Property are covered

" by avalid and existinig hazard insurance pelicy with a generally acceptable carrier that provides
for fire and extended coverage and coverage for such other hazards as are customarily required by
institutional single family mortgage lenders in the area where the Mortgaged Property is locafed,
and the Seller has received no notice that any premiums due and payable thereon have not been
paid; the Mortgage obligates the Mortgagor thereunder to maintain all such insurance including
flood insurance at the Mortgagor's cost and expense. Anything to the contrary in this item (19)
notwithstanding, no breach of this item (19) shall be deemed to give rise to any obligation of the
Seller to repurchase or substitute for such affected Mortgage Loan or Loans so long as the Master
Servicer maintains a blanket policy pursuant to the second paragraph of Section 3.10(a) of the
Pooling and Servicing Agreement. . )

. (20) If at the time of origination of each Mortgage Loan, tho related Mortgaged Property
was in an area then identified in'the Federal Register by the Federal Emergency Management
Agency as having special flood hazards, a flood insurance pohcy in a form meeting the then-
current requirements of the Flood Insurance Administration is in effect with respect to the °
Mortgaged Property with a generally acceptable carrier.

\ (21) To the best of the Seller's lcnowledge there is no proceedmg pending or threatened
for the total or part[al condemnauon of any Mortgaged Property, nor is such a proceeding
. currently occurnng

(22) To the best of the Seller's lcnowledge there is no matenal event whrch with the
passage of time or with notice and the expiration-of any grace or cure period, would constitute a
material non-monetary default, breach, violation or event of acceleration under the Mortgage or
the related Mortgage Note; and the Seller has not waived any material -non-monetary default,
breach, violation or event of acceleration. .

(23) Each Mortgage File contams an apprarsal of the rélated Mortgaged Property ina
form acceptable to FNMA. or FHLMC.

(24) Any leasehold estate securing a Mortgage Loan has a stated term at least as long as-
the term of the related Mortgage Loan. .

(25) Each Mortgage I.:oan was elected from &mong the outstanding fixed-rate one- to
. four-family mortgage loans in the Seller's portfolio at the Closing Date as to which the
representations and warranties made with respect to the Mortgage Loans set forth in this Schedule -
II{ can be made. No such selection was made in a manner intended to adversely affect the
interests of the Certrﬁcateholders
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(26) None of the Initial Mortgage Loaus are Cooperative Loans,

[(27) Each Cooperaﬁve Loan is secured by a valid, subsisting and enforceable perfected

- first lien and security interest in the related Mortgaged Property, subject only to (i) the rights of
the Cooperative Corporation to collect Maintenance and assessments from the Mortgagor, (ii) the
lien of the Blanket Mortgage on the Coeperative Property and of real property taxes, water and
sewer charges, rents and assessments on the Cooperative Property not yet due and payable, and
(iii) other matters to which like Cooperative Units are commonly subject which do not materially
interfere with the benefits of the  security intended to be provided by the Security Agreement or

" the use, enjoyment, value or marketabmty of the Cooperative Unit. Each original UCC financing
statement, continhatjon statement or other governmental filing or recordation necessary to create
or preserve the perfection and priority of the first priority lien and security interest in the
Cooperative Shares and Proprietary Lease has been timely and properly made.: Any security
agreement, chattel mortgage or equivalent document related to the Cooperative Loan and
delivered to the sponsor or its designee establishes in the Seller a valid-and subsisting perfected
first lien on and security interest in the property described therein, and the Seller has full right to
sell and assign the same,]

[(28) Bach CooPeratwe Corporatmn qualifies as a “cooP erative housmg corporaho
defined in Secnon 216 of the Code.]
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Schedule IV
PLANNED BALANCE S_éHEpULEs

[Attached to the Prospectus Supplement]
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- BXHIBIT A
[FORM OF SENIOR CERTIFICATE]

[UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE,
OF THE DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION (“DTC”), TO THE
ISSUER OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE, OR PAYMENT, .
 AND ANY CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. QR IN SUCH
OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND
ANY PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED
BY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, PLED GE, OR. OTHER
USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL
INASMUCH AS THE REGISTERED OWNER I-IEREOF CEDE & co HAS AN INTEREST
I-IBREIN ] . ) . . .

SOLELY FOR U S FEDERAL INCOME TAX PUR.POSES THIS CERTIFICATE IS A
- “REGULAR INTEREST” IN A “REAL ESTATE MORTGAGE INVESTMENT CONDUIT,” AS’
THOSE TERMS ARE DEFINED, RESPECTIVELY, IN SECTIONS 860G AND 860D OF THE
INTERNAL REVENUE CODE OF 1986, AS AMENDED(THE “CODE”). = °
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Certificate No."
. Cut-off Date -
First Distribution Date

Initial Certificate Balance
of this Cemﬁcate -
(“Denomination™) , . 8

 Tnitial Certificate Balances .
of all Certificates ) .
of this Class - : 3

CUsIP

"INDYMAC MBS, INC.
Residential Asset Securitization Trust 200_-
Mortgage Pass-Through Certificates, Series 200 -

Class[_]

evidencing a percentage interest in the d1stnbutlons aliocable to the Certificates
of the above-refetenced Class with respect to a Trust Fund consisting primarily of a pool
of conventional mortgage loans (the “Mortgage Loans”) secu:ed by first Hiens on one- to
four—famﬂy residential properties.

IndyMac MBS, Inc., as Dep0s1tor

Pnnc1pa.1 in respect of this Certificate is chstnbutable monthly as set forth herein or in the
Agreement {defined below). Accordingly, the Certificate Balance at any time may be less than the
Certificate Balance as set forth herein. This Certificate does not evidence an obligation of, or an interest
in, and is not guaranteed by the Depositor, the Seller, the Master Servicer or the Trustee referred to below
or any of theif respective affiliates. Neither this Certificate nor the s Mortgage Loans are guaranteed or '
- insured by any govemmental agency or msh‘umentahty

This certifies that . " isthe reglstered owner of the Percentage Interest
evidenced by this Certificate (obtained by dividing the denomination of this Certificate by the aggregate
Initial Certificate Balances of afl Certificates of the Class to which this Certificate belongs) in certain .
monthly distributions with respect to a Trust Fund consisting primarily of the Mortgage Loans deposited
by IndyMac MBS, Inc. (the “Depositor”). The Trust Fund was created pursuant to a Pooling and
Servicing Agreement dated as of the Cut-off Date specified above (the “Agreement”) among the
Depositor, IndyMac Bank, F.8.B., as seller (in such capacity, the “Séller”) and as master servicer (in such
capacity, the “Master Servicer”), and Bankers Trust Company of California, N.A., as trustee (the

» “Trustee”). To the extent not defined herein, the capitalized terms used herein have the meamngs
assigned in the Ag;reement This Certificate is issued under and is subject to the terms, provisions and
conditions of the Agreement, to which Agreement the Holder of this Certlﬁcate by virhie of the
acceptanée hereof assents and by whmh such Holder is bound.

Reference is hereby made to the further provisions of this Certificate set forth on the reverse
hereof, which further provisions shall for all.purposes haye the same effect as if set forth at this place. -

This Certificate shall not be entlﬂed to any benefit under the Agreement or be valid for any
purpose unless manually countersigned by an authorized signatory of the Trustee.

. A-1
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IN WITNESS WHEREQF, the Trustee has caused this Certiﬁc_;ate to be duly executed.
Dated:

20__
.o . BANKERS ’I'.R.UST COMPANY OF CALIFORNIA
’ " .. NA,
as Trustee ’
. By
_Countersigned: '
By
Authorized Signatory of -
BANKERS TRUST COMPANY OF
. CALIFORNIA,
as Trustee
A-2
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EXHIBIT B

[FORM OF SUBORDINATED CERTIFICATE],

(UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE
OF THE DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION (“DTC™), TO THE
ISSUER OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE, OR PAYMENT,
AND ANY CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH
OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND .
ANY PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED
BY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE, OR OTHER
USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL
INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST

, HERE]N ]

SOLELY FOR U.S. FEDERAL INCOME TAX PURPOSES, THIS CERTIFICATEIS A |
“REGULAR INTEREST” IN A “REAL ESTATE MORTGAGE INVESTMENT CONDUIT,” AS
THOSE TERMS ARE DEFINED, RESPECTIVELY, IN SECTIONS 860G AND 860D OF THE
INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE “CODE”)

THIS CERTIFICATE IS SUBORDINATED IN RIGHT OF PAYMENT TO CERTAIN
CERTIFICATES AS DESCRIBED IN THE AGREEMENT REFERRED TO HEREIN.

[TEIS CERTIFICATE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED (THE “ACT”)." ANY RESALE OR TRANSFER OF THIS CERTIFICATE
WITHOUT REGISTRATION THEREOF UNDER THE ACT MAY ONLY BE MADE IN A
TRANSACTION EXEMPTED FROM THE REGISTRATION REQUIREMENTS OF THE ACT AND
IN ACCORDANCE WITH THE PROVISIONS OF THE AGREEMENT REFERRED.-TO HEREIN.]

[NEITHER THIS CERTIFICATE NOR ANY INTEREST HEREIN MAY BE TRANSFERRED
UNLESS THE TRANSFEREE REPRESENTS TO THE TRUSTEE THAT SUCH TRANSFEREE IS
NOT AN EMPLOYEE BENEFIT PLAN SUBJECT TO THE EMPLOYEE RETIREMENT INCOME
SECURITY ACT OF 1974, AS AMENDED (“ERISA”), OR A PLAN SUBJECT TO SECTION 4975
OF THE CODE, OR, IF SUCH PURCHASER IS'AN INSURANCE COMPANY, A
REPRESENTATION IN ACCORDANCE WITH THE PROVISIONS OF THE AGREEMENT
REFERRED TO HEREIN, OR DELIVERS TO THE TRUSTEE AN OPINION OF COUNSEL IN
ACCORDANCE WITH THE PROVISIONS OF THE AGREEMENT REFERRED TO HEREIN.
[SUCH REPRESENTATION SHALL BE DEEMED TO HAVE BEEN MADE TO THE TRUSTEE BY
THE TRANSFEREE’S ACCEPTANCE OF A CERTIFICATE OF THIS CLASS ANDBY A .
BENEFICIAL OWNER’S ACCEPTANCE OF ITS INTEREST IN A CERTIFICATE OF THIS -
CLASS.] NOTWITHSTANDING ANYTHING BLSE TO THE CONTRARY HEREIN, ANY
PURPORTED TRANSFER OF THIS CERTIFICATE TO OR ON BEHALF OF AN-EMPLOYEE
BENEFIT PLAN SUBJECT TO ERISA OR TO THE CODE WITHOUT TEE OPINION OF COUNSEL
SATISFACTORY TO THE TRUSTEE AS DESCRIBED ABOVE SHALL BE VOID AND OF NO
EFFECT.]

B-1
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Certificate No, -
Cut-off Date
First Distribution‘Date

Initial Certificate Balance
of this Certificate
(“Dencmination™) : b

Initial Certificate Balances
of all Certificates |
of this Class . : 3

INDYMAC MBS, INC.
Residential Asset Securitjzation Trust 200 _-_
" Mortgage Pass-Through Certificates, Series 200_-_

Class [__]

evidencing a percentage interest in the distributions allocable to the Certificates
of the above-referenced Class with respect to a Trust Fund consisting primarily of a pool
of conventional mortgage loans (the “Mortgage Loans”) secured by first liens on one- to
four-family residential properties. .

IndyMac MBS, Inc., as Depaositor

Principal in respect of this Certificate is distributable monthly as set forth herein or in the Agreement
(defined below). Accordingly, the Certificate Balance at any time may be less than the Certificate
"Balance as set forth herein. This Certificate does not evidence an obligation of, or an interest in, and is -
not guaranteed by the Depositor, the Seller, the Master Servicer or the Trustee referred to below or any of
their respective affiliates. Neither this Certificate nor the Mortgage Loans are guaranteed or insured by
any governmental agency or instrumentality, -

This certifies-that is the registered owner of the Percentage Interest evidenced by this
Certificate (obtained by dividing the denomination of this Certificate by the aggregate Initial Certificate
Balances, of the denominations of all Certificates-of the Class to which this Certificate belongs) in certain
monthly distributions with respect to a Trust Fund consisting primarily of the Mortgage Loans deposited

. by IndyMac MBS, Inc. (the “Depositor”). The Trust Fund was created pursuant to aPooling and
Servicing Agreement dated as of the Cut-off Date specified above (the “Agreement”) among the
Depositor, IndyMac Bank, F.8.B., as seller (in such capacity, the “Seller”), and as master servicer (in such
capacity, the “Master Servicer”), and Bankers Trust Company of California, N.A., as trustee (the
“Trustee”). To the extent not defined herein, the capitalized terms used herein have the meanings
assigned in the Agreement. This Certificate is issued under and is subject to the terms, provisions and
conditions of the Agreement, to which Agreement the Holder of this Certificate by virtue of the
acceptance bereof assents and by which such Holder is bound.

[No transfer of a Certificate of this Class shall be made unless such transfer is made pursuant to an

effective registration staterent under the Securities Act and any applicable state securities laws or is

exempt from the registration requirements under said Act and such laws. In the event that a transfer is to
B-2 . ‘
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be made in reliance upon an exemption from the Securities Act and such laws, in order to assure
compliance with the Securities Act'and such laws, the Certificateholder desiring to effect such transfer
and such Certificateholder’s prospecﬁve transferee shalt each certify to the Trustee in writing the facts
surrounding the transfer. In the event that such a transfer is to be made within three years from the date of
the initial issuance of Certificates pursuant hereto, there shall also be delivered {except in the case of a
transfer pursuant to Rule 144 A of thé Securities Act) to the Trustee an Opinion of Counsel that such
transfer may be'made pursuant to an exemption from the Securities Act and such state securities laws,
which Opinion of Counsel shall not be obtained at the expense of the Trustee, the Seller, the Master
Servicer or the Depositor. The Holder hereof desiring to effect such transfer shall, and does hereby agree
to, 1ndemmﬁ the Trustee and the Dcpos1tor against any liability that may result if the transfer i is not so
exempt or is not made in accordance with such federal and state laws.] .

No transfcr of a Certificate of this Class shall be made unless the Trustee shall have received either (i) a

" representation [letter] from the transferee of such Certificate, acceptable to and in form and substance

satisfactory to the Trustee, fo the effect that such transferee is not an employee benefit plan subject to

Section 406 of ERISA or Section 4975 of the Code, nor 2 person acting on behalf of any such plan, wluch

repr esentation letter shall not be an expense of the Trustee or the Master Servicer, (if) if the purchaser is *

- .an insurance company, a repressntauon that the purchaser is an insurance company which is purchasmg
such Certificates with fusids contained in an “insurance company general account” (as such term is
defined in Section V{(e) of Prohibited Transaction Class Exemption 95-60 (“PTCE 95-60"")) and that the
purchase and holding of such Certificates are covered under PTCE 95-60 or (iii) in the case of any such
Certificate presented for registration in the name of an employee benefit plan subject to ERISA or Section
4975 of the Code (or comparable prowsnons of any subsequent enactments), or a trustee of any such plan
or any other person acting on behalf of any such plan; an Opinion of Counsel satisfactory to the Trustee
and the Master Servicer to the effect that the purchase or holding of such, Certificate will not result in the
assets of the Trust Fund being deemed to be “plan assets” and subject to the prohibited transaction
provisions of ERISA and the Code and will not subgect the Trustee to any obligation in addition to those
undertaken in the Agreement, which'Opinion of Counsel shall not be an expense of the Trustee or the
Master Servicer. Notwithstanding anything else to the contrary herein, any purported transfer of a
Certificate of this Class to or on behalf of an employee benefit plan subject to ERISA. or to the Code
without the opinion of counsel satisfactory to the Trustee as described above shall be void and of 1o

" effect.

Reference is hereby made to the further provisions of this Certificate set forth on the reverse hereof,
.which ﬁ.lrther prov1s1ons shall for all purposes have the same effect as if set forth at this place,

Tms Certificate shall not be entitled to any benefit under the Agreement or be valid for any purpose
unless manually countersigned by an authonzed s1gnatory of the Trustee.
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- IN WITNESS WHEREOF, the Trustee has caused this Certiﬁc':.ate to be duly executed.

Dated: 20
' BANKERS TRUST COMPANY OF
CALIFORNIA, N.A.,
as Trustee
By
Countersigned:
.By ) .
- Authorized Signatory of
BANKERS TRUST COMPANY OF
CALIFORNIA, N.A., .
as Trustee
B-1
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EXHIBIT C

[FORM OF CLASS A-R CERTIFICATE]

SOLELY FOR U.S. FEDERAL INCOME TAX PURPOSES, THIS CERTIFICATE ISA
“RESIDUAL INTEREST” IN A “REAL ESTATE MORTGAGE INVESTMENT CONDULIT,” AS
THOSE TERMS ARE DEFINED, RESPECTIVELY, IN SECTIONS 860G AND 860D OF THE

" INTERNAL REVENUE CODE OF 1986 AS AMENDED (TI-]E “CODE”).

. NEITHER THIS CERTIFICATE NOR ANY INTEREST HEREIN MAY BE TRANSFERRED
‘UNLESS THE PROPOSED TRANSFEREE DELIVERS TO THE TRUSTEE A TRANSFER. -

AFFIDAVIT IN ACCORDANCE, WITH THE PROVISIONS OF THE AGREEMENT REFERRED TO
HEREIN.

[THIS CERTIFICATE REPRESENTS THE “TAX MATTERS PERSON RESIDUAL
INTEREST” ISSUED UNDER THE POOLING AND SERVICING AGREEMENT REFERRED TO
BELOW AND-MAY NOT BE TRANSFERRED TO ANY PERSON EXCEPT IN CONNECTION .
WITH THE ASSUMPTION BY THE 'IRANSFBREE OF THE DUTIES OF THE SERVICER. UNDER
SUCH AGREEMENT. ] - .

NEITHER THIS CERTIFICATE NOR ANY INTEREST HEREIN MAY BE TRANSF ERRED
UNLESS THE TRANSFEREE REPRESENTS TO THE TRUSTEE THAT SUCH TRANSFEREE IS
NOT AN EMPLOYEE BENEFIT PLAN SUBJECT TO THE EMPLOYEE RETIREMENT INCOME
SECURITY ACT OF 1974, AS AMENDED (“ERISA”), OR A PLAN SUBJECT TO SECTION 4975
OF THE CODE, OR, IF SUCH PURCHASER IS AN INSURANCE COMPANY, A .
REPRESENTATION IN ACCORDANCE WITH THE PROVISIONS OF THE AGREEMENT
REFERRED TO HEREIN, OR DELIVERS TO THE TRUSTEE AN OPINION OF COUNSEL IN
ACCORDANCE WITH THE PROVISIONS OF THE AGREEMENT REFERRED TO HEREIN.
NOTWITHSTANDING ANYTHING ELSE TO THE CONTRARY HEREIN, ANY PURPORTED
TRANSFER OF THIS CERTIFICATE TO OR ON BEHALF OF AN. EMPLOYEE BENEEIT PLAN.

. SUBJECT TO ERISA OR TO THE CODE WITHOUT THE OPINION OF COUNSEL
SATISFACTORY TO THE TRUSTEE AS DESCRIBED ABOVE SHALL BE VOID AND OF NO
EFFECT. -
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Certificate No.
. Cut-off Date

Initial Certificate Balance
of this Certificate
(“Denomination™) 3

Initial Certificate Balances
of all Certificates of
this Class | : 3

CusIep

INDYMAC MBS, INC.
Residential Asset Securitization Trust 200_-_
Mortgage Pass-Through Certificates, Series 200_-_

evidencing the distributions allocable to the Class A-R. Certificates with respect
to a Trust Fund consisting primarily of a2 pool of conventional mortgage loans (the
“Mortgage Loans”) secured by first liens on one- to four-family residential properties.

IndyMac MBS, Inc., as Depositor

Principal in respect of this Certificate is distributable monthly as set forth herein or in the Agreement
(defined below). Accordingly, the Certificate Balance at any time may be less than the Certificate
Balance as set forth herein. This Certificate does not evidence an obligation of, or an interest in, and is
not guaranteed by the Depositor, the Seller, the Master Servicer or the Trustee referred to below or any of
their respective affiliates. -Neither this Certificate nor the Mortgage Loans are guaranteed or insured by
any governmental Zgency or instrumentality. . ;

This certifies that is the registered owner of the Percentage Interest (obtained by
dividing the denomination of this Certificate by the aggregate Initial Certificate Balances of the
denominations of all Certificates of the Class to which this Certificate belongs) in certain monthly:
distributions with respect to a Trust Fund consisting 6f the Mortgage Loans deposited by IndyMac MBS,
Inc. (the “Depositor”). The Trust Fund was created pursuant fo a Pooling and Servicing Agreément dated
as of the Cut-off Date specified above (the “Agreemént”) among the Depositor, IndyMac Bank, F.S.B., as
seller (in such capacity, the “Seller”) and as master servicer (in such capacity, the “Master Servicer”), and
Bankers Trust Company of California, N.A., as trustee (the “Trustee”). To the extent not.defined herein,
the capitalized terms used herein have the meanings assigned in the Agreement. This Certificate is issued
under and is subject to the terms, provisions and conditions of the Agreement, t6 which Agreement the
Holder of this Certificate by virtue of the acceptance hereof assents and by which such Holder is bound.

Any distribution of the proceeds 'of any remaining assets of the Trust Fund will be made only upon
presentment and surrender of this Class A-R Certificate at the Corporate Trust Office or the office or
agency mainfained by the Trustee in New York, New York.

No transfer of a Class A-R Certificate shali be made unless the Trustee shall have received either (i) a
representation [letter] from the transferee of such Certificate, acceptable to and in form and substance
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satisfactory to the Trustee, to the effect that such transferee is not an employee benefit plan subject to
Section 406 of ERISA or Section 4975 of the Code, nor a person acting on behalf of any such plan, which
represeiitation letter shall not be an expense of the Trustee or the Master Servicer, (i) if the purchaser is "
an insurance company,.a representation that the purchaser is an insurance company which is purchasing
such Certificate with funds contained in an “insurance company general account” (as such term is defined
in Section V(e) of Prohibited Transaction Class Exemption 95-60 (“PTCE 95-60™)) and that the purchase
and holding of such Certificate are covered under PTCE 95-60 or (iii) in the case of any such Certificate
presented for registration in the name of an employee benefit plan subject to ERISA or Section 4975 of
‘the Code (or comparable provisions of any subsequent enactments), or a trustee of any such plan or any
other person.acting on behalf of any such plan, an Opinion of Counsel satisfactory to the Trustee and the
Master Servicer to the effect that the purchase or hdlding of such Class A-R Certificate will not result in
the assets of the Trust Fund being deemed to be “plan assets” and subject to the prohibited transaction
provisions of ERISA and the Code and will not subject the Trustee to any obligation in addition to those
undertaken in the Agreement, which Opinion of Counsel shall not be an expense of the Trustee or the
Master Servicer. [Such representation shall be deemed to have been made to the Trustee by the
Transferee’s acceptance of this Class A-R Certificate and by a beneficial owner’s acceptance of its
interest in such Certificate.} Notwithstanding anything else to the contrary herein, any purported transfer
ofa Class A-R Certificate to or'on behalf of an eriployee benefit plan subject to ERISA or to the Code -
without the opinion of counsel satisfactory to the Trustee as described above shall be void and of no
effect.

Each Holder of this Class A-R Certificate will be deemed to have agreed to be bound by the restrictions
of the Agreement, including but not imited to the restrictions that (i) each person holding or acquiring
any Ownership Interest in this Class A-R Certificate must be a Permitted Transferee, (if) no Ownership
Interest in this Class A-R Certificate may be transferred without delivery to the Trustee of (a) a transfer
affidavit of the proposed transferee and (b) 2 transfer certificate of the transferor, each of such documents
to be in the form described in the Agreement, (iii) each person holding or acquiring any Ownership
Interest in this Class A-R Certificate must agree to require a transfer affidavit and to deliver a transfer
certificate to the Trustee as required pursuant to the Agreement, (iv) each person holding or acquiring an
Ownership Interest in this Class-A-R Certificate must agree not to transfer an Ownership Interest in this
Class A-R Certificate if it has actual knowledge that the proposed transferee is not a Permitted Transferee
and () any attempted orpurported transfer of any Ownership Interest in this Class A-R Certificate in
violation of such restrictions will be absolutely null and void and will vest no rights in.the purported

* . transferee.

Reference is hereby made to the further provisions of this Certificate set forth on the reverse hereof,
which further provisions shall for all purposes have the same effect as if set forth at this place.

This Certificate shall not'be entitled to any benefit under the Agréement or be valid for any purpose
unless manually countersigned by an authorized signatory of the Trustee.
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" IN'WITNESS WHEREOF, the Trustee has caused this Certificate to be duly executed.
Dated: ) ,20

BANKERS TRUST COMPANY OF

CALIFORNIA, N.A.,
as Trustee
"By
.Countersign'ed:
By
. Authorized Signatory of -

BANKERS TRUST COMPANY OF

CALIFORNIA, N.A.,

as Trustes

C4,
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EXHIBITE

[Form of Reverse of Certificates]

) INDYMAC MBS, INC.
Residential Asset Securitization Trust 200_-
Mortgage Pass-Through Certificates, Series 200_-_

This Certificate is one of a duly.authorized issue of Certificates designated asuIndyMac MBS, Inc.
Mortgage. Pass-Through Certificates, of the Series specified on the face hereof (herein collectively called -

the “Certificates™), and represenmng a beneficial ownershlp interest in the Trust Fund created by the -
Agreement.

The Certificateholder, by its acceptance of this Cemﬁcate agrees that it will look solely to the
Tunds on deposit in the Distribution Account for payment hereunder and that the Trustee is not liable to
the Certificateholders for any amount payable under this Certificate or the Agreement or, except as
expressly provrded in the Agreement subject to any liability under the Agreement.

This Certificate does not purport to summarize the Agreement and reference is made to the.
Agreement for the interests, rights and limitations of rights, benefits, obhganons ‘and, dutres evidenced
thereby, and the rights, dut1es and immnmaities of the Trustee.

Pursuant to the terms of the Agreement, a distribution will be made on the 25th day of each

month or, if such 25th day is not a-Business Day, the Business Day immediately following (the

- “Distribution Date”), commencing on the first Distribution Date specified on the face hereof, to the ‘
Person in whose namie this Certificate is registered at the close of business. on the applicable Record Date
in an amount equal to the product of the Percentage Interest evidenced by this Certificate and the amount

) requrred to be distributed to Holders of Certificates of the Class to which this Certificate belongs on such
Distribition Date pursuant to the Agreement. The Record Date applicable to each Distribution Date is the
last Busmess Day ofthe month next precedmg the month of such Distribution Date. - -

Dmmbutlons on this Cerhﬁcate shall be made by wire transfer of immediately ‘available funds to
the account of the Holder hereof at a bank or other entity havin g appropriate facilities therefor, if such
Certificateholder shall have so notified the Trustee in writing at least five Business Days prior to the
related Record Date and such Certificateholder shall satisfy the conditions to receive such form of
payment set forth in the Agreement, or, if not, by check mailed by first class mail to the address of such
Certificateholder 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 or such other 1ocat10n specified in the not:lce to Certificateholders of such final distribution.

The Agreement peimits, with certain exceptlons therein prowded the amendment thereof and the

modification of the rights and obligations of the Trustee and the rights of the Certificateholders under the

- Agreement at any time by the Depositor, the Master Servicer and the Trustee with the consent of the
Holders of Certificates affected by such amendment evidencing the requisite Percentage Interest, as
provided in the Agreement. Any such consent by the Holder of this Certificate shall be conclusive and
binding on such Holder and upon all future Holders of this Certificate and of any Certificate issued upon
the transfer hereof or in exchange therefor or in lieu hereof whether or not notation of such>consent is
made upon this Certificate. The Agreeient also permits the amendment thereof, in certain limited"
circumstances, without the consent of the Holders of any of the Certificates.
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As provided in the Agreement and subject to certain limitations therein set forth, the transfer of -
this Certificate is registrable in the Certificate Register of the Trustee upon surrender of this Certificate -
for registration of transfer at the Corporate Trust Office or the office or agency maintained by the Trustee
in New York, New York, accompanied by a written instrument of transfer in form satlsfactory tothe
Trustee and the Certificate Registrar duly executed by the holder hereof or such holder’s attorney duly
authorized in writing, and thereupon one or more new Certificates of the same Class in authorized

- denominations and gvidencing the same aggregate Percentage Interest in the Trust Fund will be 1ssued to
the designated transferee or transferees

The Certlﬁcates are issuable only as registered Certlﬁcates without coupons in denominations
specified in the Agreement. As provided in the Agreement 4nd subject to certain limitations therein set
_ -forth, Certificates are exchangeable for new Certificates of the same Class in authorized denominations
" and evidencing the same aggregate Percentage Interest, as requested by the Holder swrrendering the same.

No service charge will be made for any such reglstratlon of transfer or exchange, but the Trustee
may require payment of a sum sufficient to cover any tax or other govemmenta.l charge payable in
connection therewith.

. The Depos1tor, thé Master Servicer, the Seller and the Trustee and any agent of the Deposxtor or
the Trustee may treat the Person in whose nafue this Certificate is registered as the owner hereof for all.
purposes, and netther the Depos1tor, the Trustee, nor any such agent shall be affected by any notice to the
contrary. ,

.Oh any Dlsmbunon Daté on which the aggregate Stated Principal Balance of the Mortgage Loans
in the mortgage pool is less than 10% of the Cut-off Date Pool Pnnexpal Balance, the Master Servicer will
. have the option to repurchase, in whole, from the Trust Fund all remaining Mortgage Loans in the
mortgage pool and all property acquired in respect of the Mortgagé Loans in the mortgage pool at a
purchase price determined as provided in the Agreemént. In the event that no such optional termination
oceurs, the related obligations and responsibilities created by the Agreement will terminate upon the later
of the matunty or other liquidation (or any advance with respect thereto} of the last Mortgage Loan

" . remaining in the Trust Fund or the disposition of all property in respect thereof and the distribution to

Certificateholders of all amounts required to be distributed pursuant to the Agreement In no event,
however, will the trust created by the Agreement continue beyond the expirauon of 2] years from the
death of the last survivor of the descendants living at the date of the Agrecment of a,certain person named
1;1 the Agreement,

Any term used herein that is defined in the Agreement shall have the meamng a551gned in the
Agreement, and nothing herein shall be deemed inconsistent with that meaning.

) . E-2
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ASSIGNMENT

TOR VALUE RECEIVED, the undersigned hereby sell(s), assign(s) and transfer(s) unto

(Please print or typewrite name and address including postal zip code of assignee)

the Percentage Interest evidenced.by the within Certificate and hereby authorizes the transfer of
regmuatxon of such Percentage Interest to assignee on the Certificate Register of the Trust Fund.

I(We) further direct the Trustee to issue a new Certificate of a like denomination and C]ass to
the above named assignee and deliver such Certiﬁcate to'the follomng address .

Dated:

Signature by or on behalf of assignor

DISTRIBUTION INSTRUCTIONS

The assignee should include the following for purposes of distribution:

Distributions shall be made, by wire transfer or otherwise, in immediately available funds to _

“for the account of »
account number » OT, if mailed by check, to

Applicable s;tatements should be mailed to

This information is provided by
the assignee named above, or
as its agent. -

E3
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STATE OF _ )
’ ) ssa
. COUNTY OF . ) -

On the _th day of . 20__ before me, a notary public in and for said State,
personally appeared , known to me who, being by me duly sworn, did depose and say
that he executed the foregoing instrament.

Notary Public

[Notarial Seal]
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. 'EXHIBIT G
FORM OF INITIAL CERTIFICATION OF TRUSTEE

[date]
[Depositor]
[Master Servicer]
[Seller] )
Re:  Pooling and Servicing Agreement among IndyMac MBS, Inc., as
Depositor, IndyMac Bank, F.S.B., as Seller and Master Servicer, and.
Bankers Trust Company of California, N.A., as Trustes,
Mortgage Pass-Through Certificateg, Serles 200 -
Gentlemen:

In accordance with Section 2,02 of the above-captioned Pooling and Servicing Agreement (the
“Pooling and Servicing Agreement”), the undersigned, as Trustee, hereby certifies that, as to each =
Mortgage Loan listed in the Mortgage Loan Schedule (other than any Mortgage Loan listed in the
attached schedule), it has received; .

(i) the original Mortgage Note, endorsed as provided in the followmg form “Pay to the order of
, without recourse”; and

(ii) aduly executed assignment of the Mortgage (which may be included in a blanket assignment
or assignments); provided, however, that it has received no assignment with respect to any Mortgage for
which the related Mortgaged Property is located in the Commonwealth of Puerto Rmo

Based on its review and examination and only as to the foregomg documents, such documents’
appear regular on their face and relatecl o such Mortgage Loan. ’

The Trustee has made no independent examination of any documents contained in each
Mortgage File beyond the review specifically required in the Pooling and Servicing Agreement. The
Trustee makes no representations as to: (i) the validity, legality, sufficiency, enforceability or
génuineness of any of the docurients contained in each Mortgage File of any of the Mortgage Loans
identified on the Mortgage Loan Schedule, or (ii) the collectabmty, msurablhty, effectiveness or .
suitability of any such Mortgage Loan.

Cap1ta11zed words and phrases usedherem sha.]l have the respectwe meanings ass1gued
to them in the Pooling and Servicing Agreement.
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BANKERS TRUST COMPANY OF CALIFORNIA, N.A.,
as Trustee . .

Bj}:

Name: .
Title:
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EXHIBIT G-1

FOM OF DELAY DELIVERY CERTIFICATION (INITTAL MORTGAGE I.LOANS)

[date]
[Depositor] -
[Master Servicer]
[Seller]
Re:  Pooling and Servicing Agreement among
IndyMac MBS, Inc., as Depositor, IndyMac Banlc, F.S5.B.,
as Seller and Master Servicer, and Bankers Trust: Company
*of Callforma, N.A., as Trustee,
Mortgage Pass-Through Certificates, Series 200 -
Gentlemen: :

Reference is made to the Initial Certification of Trustee relating to the above-referenced series,
with the schedule of exceptions attached thereto (the “Schedule A™), delivered by the undersigned, as
Trustee, on the Closing Date in accordance with Section 2.02 of the above-captioned Pooling and
Servicing Agreement (the “Pooling and Servicing Agreement™). The undersigned hereby certifies that, as

" to each Delay Dehvery Initia] Mortgage Loan listed on Schedule A attached hereto (other than any Initjal
Mortgage Loan pald in full 'or listed on.Schedule B attached hereto) it has received:

®

(i)
(iif)

(i)

NYI 5158134v13

the ongmal Mortgage Note, endorsed by the Seller or, the ongmator of such Mortgage
Loan, without recourse in the following form: “Pay to the order of .
without recourse”, with all intervening endorsements that shéw a complete chain of

" endorsement from the originator to the Seller, or, if the original Mortgage Note has been

lost or destroyed and not replaced, an original lost note affidavit from the Seller; stating
that the original Mortgage Note was lost or destroyed, together with a copy of the related
Mortgage Note;

in the case of each Initial Mortgage Loan; the orig‘mal recorded Mortgage;

in the case of each Initial Mortgage Loan, a duly executed assignment of the Mortgage to
“Bankers Trust Company of California, N.A., as trustee under the Pooling and Servicing
Agreement dated as of March 1, 2002, \mthout recourse” (each such assignment, when
duly and validly completed, to be in recordable form and sufficient to effect the
assignment of and transfer to the assignee thereof under the Mortgage to which such
assigpment relates);

the original recorded assignment or asmgnments of the Mortgage together with all mtenm
recorded asmgnments of sich Mortgage
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)] the original or copies of each assumption, modification, written assurance or substitution
agreement, if any, with evidence of recordmg "thereon 1f recordation thereof is permissible
under applicable law; and

(vi)  the original or duphcate original lender’s title policy and all riders, if any, thereto or,
the event such original title policy has not been received from the insurer, any one of an
original title binder, an original preliminary tifle report or an original title commitment, or
a copy thereof certified by the title company, with the ongmal policy of title insurance to
be delivered within one year of the Closing Date,

In the event that in connection with any Mortgage Loan for which the Seller cannot deliver the
original recorded Mortgage or all interim recorded assignments of the Mortgage satisfying the
requirernents of clause (it), (iii) or (iv), as applicable, the Trustee has received, in lieu'thereof, a true and
complete copy of such Mortgage and/or such assignment or assignments of the Mortgage, as applicable,
each certified by the Seller, the applicable title company, escrow agent or attorney, or the originator of
such Initial Mortgage Loan, as the case may be, to be a true and complete capy of the original Mortgage
or assignment of Mortgage submitted for recording.

Based on its review and examination and only as to the foregoing documents, () such documents
appear regular on their face and related to such Initial Mortgage Loan, and (ii) the information set forth in.
iters (), (iv), (vi) and (xi) of the definition of the “Mortgage Loan Schedule” in Section 1.01 of the
Pooling and Servmmg Agreement accurately reflects information set forth in the Mortgage File.

The Trustee has made no independent examination of any _documents contained in each Mortgage
File beyond the review specifically required in the above-referenced Pooling and Servicing Agreement.
The Trustee makes no representations as to: (1) the validity, legality, sufficiency, enforceability or
genuineness of any of the documents contained in each Mortgage File of any of the Initial Mortgage
Loans identified on the {Mortgage Loan Schedule][Loan Number and Borrower Identification Mortgage

Loan Schedule] or (i} the collectibility, insurability, effectiveness or suitability of any such Mortgage
Loan. -

Capitalized words'and phrases used herein shall have the respective meanings assigned to them in
the Pooling and Servicing Agreement.

BANKERS TRUS"I‘ COMPANY OF CALIFORNIA,
N.A.,
as Trustee

By:__ .
Name:
Title:

Gl1-2
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EXHIBIT H
"FORM OF FINAL CERTIFICATION OF TRUSTEE

[date]
[Depositer] -
[Master éervicer]
[Seller]
l'le: Pooling and Servicing Agreement among IﬁdyMac MBS, Inc.; as Depositor,

IndyMac Bank, F.S.B., as Seller and Master Servicer, and Bankers Trust
Cempany of Ca11forma, N.A., as Trustee,
Morteage Pass-Through Certlﬁcates Series 200 -

Gentlemen:

In accordance with Section 2.02 of the above-captioned Pooling and Servicing Agréement (the
“Pooling and Servicing Agreement”), the undersigned, as Trustee, hereby certifies that as to each
Mortgage Loan listed in the Mortgage Loan Schedule (other than any Mortgage Loan pald in full or listed,
on the attached Document Exceptlon Rep ort) it has received:

() The original Mortgage Note, endorsed in the form provided in Section 2. Ol(c) of the Pooling
and Servicing Agreement, with all mtervenmg endorsements showing a complete cham of endorsement
from the originator to the Seller.

(i) The original recorded Mortgage

(iii) A duly exécuted ass1gnment of the Mortgage in the form provided in Section 2.01{c) of the
Pooling-arid Servicing Agreement; provided, however, that it has received no assignment with respect to
any Mortgage for which the related Mortgaged Property is located in the Commonwealth of Puerto Rico,
or, if the Depositor has certified or the Trustee otherwise knows that the related Mortgage has not been-

* returned from the applicable recording office, a copy of the ass1gnment of the Mortgage (excluding
information to be prowded by the Iecordmg office).

(iv) The original or duplicate original recorded assignment or assignuments of the Mortgage
showmg a complete chain of a551gnment from the originator to the Seller.

(v) The original or duplicate original lender’s title pohcy and all riders thereto or, any one of
an original title binder, an original preliminary title report or ah original tltle comm1tment, or & copy
thereof cemﬁed by the title company. .

Based on its review and examination and only as to the foregoing documents, (a) such documents
.. appear regular -on their face and related to such Méortgage Loap, and (b) the information set forth in items

H-1 -
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. (D, @), (iii), (@v), (vi).and (xi) of the definition of the “Mortgage Loan Schedule” in Section 1.01 of the
Pooling and Servicing Agreement accurately reflects information set forth in the Mortgage File. .

The Trustee has made no independent examination of any documents confained in each
Mortgage File beyond the review specifically required in the Pooling and Semcmg Agreement. The
Trustee makes no representations as to: (i) the validity, legality, sufficiency, enforcéability or
genuineness of any of the documents contained in each Mortgage File of any of the Mortgage Loans
identified on the Mortgage Loan Schedule, or (ji) the collectability, insurability, effectiveness or
suitability of any such Mortgage Loan. Notwithstanding anything herein to the contrary, the Trustee has
made no defermination and makes no representations as to whether (i) any endorsement is sufficient to
transfer all right, title and interest of the party so endorsing, as noteholder or assignee thereof, in and to
that Mortgage Note or (if) any assignment is in recordable form or sufficient to effect the assignment of
and transfer 0 the assi gnee thereof, undey the Mortgage to which the assignment relates.

Cap1tahzec1 words and phrases used herein shall have the reSpecnve meanings asSigned
to them in the Pooling and Semcmg Agreement.

BANKERS TRUST COMPANY OF CALIFORNIA, N.A.,
as Trustee )

By:.
Name:
Title:
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EXHIBITI
TRANSFER AFFIDAVIT
s IndyMac MBS, Inc.

Mortgage Pass-Through Certificates
Series 200 -

STATE OF ° )

. © Y ss.:
COUNTYOF ) -

The undersigned, being first duly sworn, deposes and says as follows:

1.+ Theundersigned is an officer of ) the proposed Transferee of an Ownership
Interest in a Class A-R Certificate (the “Certificate™) issued pursuant to the Pooling and Servicing
Agreement, (the “Agreement”), relating to'the above-referenced Series, by and among IndyMac MBS,
Inc., as depositor (the “Depositor”), IndyMac Bank, F.S.B:, as seller and ruaster sérvicer and Bankers
Trust Company of California, N.A., as Trustee. Capitalized terms used, but not defined herein or in
Exhibit 1 hereto, shall have the meanings ascribed to such terms in the Agreement. The Transferee has
authorizéd the undersigned to make this affidavit on behalf of the Transferee. . :

2. ) The Transferes is, as of the date hereof, and will be, as of ‘thé date of the Trapsfer, a
Permitted Transferee. The Transferee is acquiring its Ownership Interest in the Certificate for its own
account. -

. 3 The Transferee has been advised of, and understands that (i) a tax will be imposed on

. Transfers of the Certificate to Persons that are not Pemmitted Transferees; (if) such tax will be imposed on
the transferor, or, if such Transfer is through an agent (which includes a broker, nominee.or middleman)

- for a Person that is not a Permitted Transferee, on the agent; and (iii) the Person otherwise liable for the

2ax shall be relieved of liability for the tax if the subsequent Transferee furnished to such Person an

affidavit that such subsequent Transferee is a Permitted Transferee and, at the time of Transfer, such‘ ’

_ Person does not have actual knowledge that the affidayit is false.

4, The Transferee has been advised of, and understands that a tax will be imposed on a
“pass-through entity” holding the Certificate if at any time during the taxable year of the pass-through
entity a Person that is riot a Permitted Transferee is the record holder-of an interest in such entity, The
Transferee understands that such tax will not be imposed for any period with respect to which the record
holder farnishes to the pass-through entity an affidavit that such-record holder is 2 Permitted Transferee -
and the pass-through entity does not have actual knowledge that such affidavit is false. (For this purpose, -

" a “pass-through entity” includes a regulated investment company, a real estate investment trust or T
common trust fund, a partneiship, trust or estate, and certain cooperatives and, except as may be provided
in Treasury Regulations, persons holding interests in pass-through entities as a nominee for another
Person.) ' '

5. The Transferee has reviewed the provisions of Section 5.02(c) of the Agreement
(attached hereto.as Exhibit 2 and incorporated herein hy reference) and understands the legal

I3
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consequences of the acquisition of an Ownership Interest in the Certificate mcludmg, without limitation,
the restrictions on subsequent Transfers and the provisions regarding voiding the Transfer and mandatory
sales, The Transferee-expressly agrees to be bound by and to abide by the provisions of Section 5. 02(c)
of the Agreement and the restrictions noted on the face of the Certificate. The Transferee understands and
agrees that any breach of any of the representations included herein shall render the Transfer to the
Transferee contemplated hereby nulf and void.

6. The Transferee agrees to require a Transfer Affidavit from any Person to whom the-
Transferee attempts to Transfer its Ownership Interest in the Certlﬁcate, and in connection with any
Transfer by a Person for whom the Transferee is acting as nominee, trustee or agent, and the Transferee
will not Transfer its Ownership Interest or cause any Ownership Interest to be Transferred to any Person
that the Transferee knows is not a Permitted Transferee. In connection with any such Transfer by the
Transferee, the Transferee agrees to deliver to the Trustee a certificate substaritiallyin the form set forth
as Exhibit J to the Agreement (a “Transferor Certificate”) to the effect that such Transferee has no actual
knowledge that the Person to which the Transfer is to be made is nota Permittec} Transferee.

7. The Transferee does not have the intention to impede the assessment or collection of any
tax legally required to be paid with respect to the Cemﬁcate .

8. " The Transferee’s taxpayer identification number is
9. The Transferee is a U.S. Person as defined in Code Section 7701(a)(30).

10. * The Transferee is aware that the Certificate may be a “noneconomic residual interest”
within the meaning of pmposed Treasury regulations promulgated pursuant to the Code and that the
transferor of 2 noneconomic residual interest will remain liable for any taxes due with respect to the

income on such residual interest, unless no significant purpose of the transfer was to impede the
assessment or collectxon of tax.

- 11. The Transferee is not an employee benefit plan that is subject to ERISA or a plan that is
subject to Section 4975 of the Code, and the Transferee is not acting on behalf of such a plan.

* * *
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IN WITNESS WHEREOF, tlie Transferee has caused this instrument to be executed on its behalf,
pursiant to authority of its Board of Directors, by its duly authorized ofﬁcer and its corporate seal tohe
" hereunto affixed, duly attested, this ___dayof 20_.

" . Print Name of Transferee

1

By:
Name;
Title:
[Co;poréte Seal]
ATTEST:
[Assistant] Secretary

Personaily appeared before me the above-named known or proved to me to be the same
person who executed the foregoing instrument and to be the of the Transferee, and
acknowledged that he executed the same as Ius free act and deed and the free act and deed of the
Transferee.

Subscribed and sworn before me this __ day of ,20

NOTARY PUBLIC

My Commission expires the __ day of
5,20 .

I3
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EXHIBIT 1
to EXHIBITI .
M

“Ownerslnp Inferest”: As to-any Certlﬁcate any DWDCI'Shlp interest in such Certificate, mcludmg
any interest in such Certificate as the Holder thereof and any other interest therem whether direct or
mdlrect legal or beneficial.

“Permitted Transferce”: Any Person other than (i) the United States, any State. or pohhcal
subdivision thereof, or any agency or instrumentality of any of the foregoing, (ii) a foreign government,

+ . International Organization or any agency or instrumentality of either of the foregoing, (iii) an

organization (except certain farmers’ cooperatives described in Code Section 521) which is exempt from

-tax imposed by Chapter 1 of the Code (including the tax imposed by Code Section 511 on unrelated
business taxable income) on any excess inclusions (as defined in Code Section 860E(c)(1)) with respect
to any Class A-R Certificate, (iv) rural electric and telephone cooperatives described in Code Section
1381(a)(2)(c), (v) a Person that is not a citizen or resident of the United States, a corporation, partuership,

" or other entity created or organized in or under the laws of the United States or any political subdivision
thereof or an estate or trust whose income from sources without the United States is includible in gross
income for federal income tax purposes regardless of its connection with the conduct of a trade or *
business within the United States, and (vi) any other Person so designated by the Depositor based upon an
Opinion of Counsel that the Transfer-of an Ownership, Interest in a Class A-R Cértificate to such Person
may cause the Trust Fund to fail to qualify. as a RRMIC at any time that certain Certificates are
Outstandmg The terms “United States,” “State” and “Interhational Orgenization” shall have the
meanings set forth in Code Section 7701 or successor provisions. A corporation will not be treated as an
mstmmentahty of the United States or of any State or political subdivision thereof if all of its act1v1t1e_,s
are subject to tax, and, with the exception of the FHLMC a majority of its board of dlrectors is not
selected by, such govemmental unit. .

“Person”: Any individual, corporation, partnership, joint venture, benk, Jomt stock company,
trust (including any bcneﬁcxary thereot) umncorporated orgamzauon or government OF any agency or
political subdivision thereof. | ; .

“Transfer’™ Any direct or indirect tra.nsfer or sale of any Ownership Interest in a Certificate,
including the acqmsmon of a Certificate by the Depaositor.

“Transferee : Any Person who is apqumng by Transfer any Ownership Interest in a Certificate,

14
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" EXHIBITZ
to EXHIBIT I

Sec'tior'{s.oz'c of the A. eement

(©) Fach Person who has or who acquires any Ownership Interest in a Residual

Ceruﬁcate shall be deemed by the acceptance or acquisition of such Ownershlp Interest to have agreed to
be bound by the following provisions, and the rights of each Person acquiting any Ownership Interest in a
Residual Certificate are expressly subject to the followmg provisions:

NY1 5158134v13

(1) Each Person holdmg or acqumng any Ownership Interest n a Residual
Certificate shall be a Permitted Transferee and shall promptly notify the Trustee of any

) change or impending change in its status as a Perrmtted Transferee.

(ii) No Ovmersh1p Interestina Remdual Certificate may be registered on the
Closing Date or thereafter transferred, and the Trustee shall not register the Transfer of
any Residual Certificate unless, in addition to the certificates required to be delivered to
the Trustee under subparagraph (b) above, the Trustee shall have been furnished with an
affidavit (2 “Transfer Affidavit”) of the 1n1t1a1 owner ot the proposed transferee in the
form attached hereto as Exhibit .

(iii) Each Person holding or acquiring any Ownership Interest in a Residual
Certificate shall agree (A) to obtain a Transfer Affidavit from any other Person fo whom
such Person attempts to Transfer its Ownership Interest in a Residual Cemﬁcate (B) to
obtain a Transfer Affidavit from any Person for whom such Person is acting as nominee,
trustee or agent in connection with any Transfer of a Residual Certificate and (C) not to
Transfer its Ownership Interest in a Residual Certificate or to cause the Transfer of an
Ownership Interest in a Residual Certificate to any other Person if it has actual
knowledge that such Person is not a Permitted Transferee.

(iv) Any attempted or purported Transfer of any Ownership Inferest in a
Residual Certificate in violation of the prowsmns of this Section 5.02(c) shall be
absolutely null and void and shall vest no Tights in the purported Transferee. If any
purported transferee shall become a Holder of a Residual Certificate in violation of the
provisions of this Section 5.02(c), then the last pieceding Permitted Transferee shall be
restored to all rights as Holder thereof retroactive to the date of registration of Transfer of ~
such Residual Certificate. The Trustee shall be under no liability to any Person for any

.. registration of Transfer of'a Residual Certificate that is in fact not permitted by Section

5.02(b) and this Section 5.02(c) or for making any payments due on such Certificate to
the Holder thereof or taking any other action with respect to such Holder under the
provisions of this Agreement so long as the Transfer was registered after receipt of the
related Transfer Affidavit, Transferor Certificate and either the Rule 144A Letter or the

" Investment Letter. The Trustee shall be entitled but not obli gated totecover from any

Holder of a Residual Certificate that was in fact not a Permitted Transferee at the time it
became a Holder or, at such subsequent time as it became other than a Permitted
Transferee, all payments made on such Residual Certificate at and after either sich time,

" Any such payments so recovered by the Trustee shall be paid and delivered by the

Trustee to the last preceding Permitted Transferee of such Certificate.
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(v) The Depositor shall use its best efforts to make available, upon receipt of
written request from the Trusteg, all information necessary to compute any tax imposed
- under Section 860E(e) of the Code as a result of a Transfer of an Ownership Interest in a
Residual Certificate to.any Holder who is not a Permitted Transferee.
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EXHIBIT I -
FORM OF TRANSFEROR CERTIFICATE

,200__

IndyMac MBS, Inc.

155 North Lake Avenue, 7th Floor
Pasadena, CA 91101 -
Attention: S. Blair Abernathy -

Bankers Trust Company of California, N A,
1761 East St. Andrews Place
Santa Ana, CA 92705-4934
Attention: Trust Administration, Series 200 -

Re: IndyMac MBS, Inc.
Mortgage Pass—Through Cerhﬁcates, Series 200 -, Class

Ladies and Gentlemen:

. In connection with our disposition of the above Certificates we certify that (a) we
understand that the Certificates have not been registered under the Securities Act of 1933, as amended

(the “Act”), and are being disposed by us in a transaction that is exempt from the registration

requirements of the Act, (b) we have not offered or sold any Certificates to, or solicited offers to buy any

Certificates from, any person, or otherwise approached or negotiated with any person with respect thereto,

in a manner that would be deemed, or taken any other action which would result in, a violation of Section

5 of the Act and (¢) to the extent we are disposing of“a Class A-R Certificate, we have no knowledge the

Transferee is not-a Permitted Transfcrec

Vety truly yours,

" Print Name of Transferor

By:

Authorized Officer
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EXHIBITK.

FORM OF iNVESTMENT LETTER (NON-RULE 1444)

,200__

IndyMac MBS, Inc,

155 North Lake Avenue, 7th Floor
Pasadena, CA 91101

Aftention: S. Blair Abernathy

Bankers Trust Company of California, N.A.
1761 East St. Andrews Place
Santa Ana, CA 92705-4934
Attention: Trust Administration, Series 200 -

Re: IndyMac MBS, Ine.
Morteage Pass-Through Certificates, Series 200 -, Class

Ladies and Gentlemen:

In connettion with our acqmsmon of the above Certificates we certify that (a) we
understand that the Certificates are not being registered under the Securities Act of 1933, as amended (the
“Act”), or any state securities laws and are being transferred to us in a transaction that is exempt from the
registration requirements of the Act and any such laws, (b) we are an “accredited investor,” as defined in
Regulation D under'the Act, and have such knowledge and experience in financial and business matters
that we are capable of evaluating the merits and risks of investments in the Certificates, (c) we have had
the opportunity to ask questions of and receive answers from the Depositor concerning the purchase of the
Certificates and all matters relating thereto or any additional information deemed necéssary to our
decision to purchase the Certificates, (d) either (i) we are not an employee benefit plan that is subject to
the Employee Retirement Income Security Act of 1974, as amended, or 2 plan or arrangement that is
subject to Section 4975 of the Internal Revenue Cade of 1986, as amended, nor are we acting on behalf of
any such plan or arrangement nor are we using the assets of any such plan or arrangement to effect such
acquisition or (i1)if we are an insurance company, a representatzon that we are an insutance company
which is pu.rchasmg such Certificates with funds contained in an “insurance company general-account”
(as such term is defined in Section V(e) of Prohibited Transaction Class Exemption 35-60 (“PTCE 95- -
60”)) and that the purchase and holding of such Certificates are covered under PTCE 95-60, (e)ifan
insurance company, we are purchasing the Certificates with funds contained in an “insurance company
general account” (as defined in Section V{(e) of Prohibited Transaction Class Exemption 95-60 (*PTCE
95-60"")) and our purchase and holding of the Certificates are covered under PTCE 95-60, (f) we are
acquiring the Certificates for investment for our.own account and not with a view to any distribution of
such Certificates (but without prejudice fo our right at all times to sell or otherwise dispose of the
Certificates in accordance with clause (h) below), (g) we have not offered or sold any Certificates to, or
solicited offers to buy any Certificates from, any person, or otherwise approached or negotiated with any
person with respect thereto, or taken any other action which would result in a violation of Section 5 of the
Act, and (b) we will not sell, transfer or otherwise dispose of any Certificates unless (1) such sale, transfer

- or other disposition is made pursuant to an effective registration statement under the Act or is exempt
from such registration requirements, and if requested, we will at our expense provide an opinion of .
counsel satisfactory to the addressees of this Certificate that such sale, transfer or other disposition may
be made pursuant to an exemptlon from the Act, (2) the purchaser or transferee of such Certificate has
executed and delivered to you a certificate to'substantially the same effect as this certificate] and (3) the
purchaser or transferee has otherwise complied with any conditions for transfer set forth in the Poolmg
and Servicing Agreement. .
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By:

Very truly yoﬁs,

Print Name of Transferee

.A.uthofized Officer



EXHIBITL .-
FORM OF RULE 144A LETTER

—_— 200

IndyMac MBS, Inc. .

155 North Lake Avenue, 7th Floor
Pasadena, CA 91101

Attention: 8. Blair Abernathy

Bankers Trust Company of Cdliforniz, N.A.
1761 East St. Andrews Place
Santa Ana, CA 92705-4934
" Attention: Trust Admmstrahon Serjes 200 -

Re:  IndyMac MBS Inc. :
Mortgage' Pass-'I‘hrough Cemﬁcates, Senes 200 -, C]ass

Ladles and Gentlemen:

In connection with our acqulsmon of the above Certificates we cerufy that (a).we
understand that the Certificates are not being registered under the Securities Att of 1933; as amended (the
“Act”), or-any state securities laws and are being transferred fo.us in-a transaction that is exempt from the
registration requirements of the Act and any such laws, (b) we have such knowledge and expenence in
financial and business matters that we are capable of evaluating the merits and risks of investments in the
Certificates, (¢) we have had the opportunity to ask questions of and receive answers from the Depositor
concerning the putchase of the Certificates and all matters relating thereto or any additional information
deemed necessary to our decision to purchase the Certificates, (d) we are not an employee benefit plan
that is subject to the Ernployée Retirement Income Security Act of 1974, as amended, oraplanor .’
arrangement that is subject to Section 4975 of the Internal Revenue Code of 1986 as amended, nor are we
acting on behalf of any suck plan or arrangement nor using the assets of any such plan or arrangement to
effect such acquisition, (¢) if an insurance company, we are purchasing the Certificates with funds
contained in an'“insurance company general aceount” (as defined in Section V() of Prohibited
Transaction-Class Exemption 95-60 (“PTCE 95-60")),and our purchase and holding of the Certificates are
covered under PTCE 95-60, (f) we have not, nor has-anyone acting on our behalf offered, transferred,
pledged, sold or: otherwise disposed of the Certificates, atiy interest in the Certificates or any. other similar
seécurity to, or solicited any offer to buy or accepta tiansfer, pledge or other disposition of the
Certlﬁcates, any interest in the Certificates or any other similar segurity from, or otherwise approached or
negotiated with resgect to the Certificates, any interest in the Certificates or any other similar secunty
with, any person in any manner, or made any general solicitation by means of general advertising or in
any other manner, or taken any other action, that would constitute a distribution of the Certificates under
the Act or that would render the disposition of the Certificates a violation of Section 5 of the Act or
require registration pursuant thereto, nor will act, nor has authorized or will authorize any person to act, in -
such manner with respect to the Certificates, (g) we are a “qualified institutional buyer” as that term is
defined in Rule 1444 under the Act (“Rule 144A”) and have completed either of the forms of
certification to that effect attached hereto as Annex 1 or Annex2, () we-are aware that the sale to us is
being made in reliance on Rule 1444, and (1) we are acquiring the Certificates for our own account or for
resale pursnant to Rule 144A and further, understand that such Certificates may be resold, pledged or
‘transferred only (A) to a person reasonably believed to be a q_uallﬁed mshtutlonal buyer that purchases for
its own account or for the account of a qualified institutional buyer to whom notice is given that the -

- resale, pledge or transfer is being made in reliance on Rule 144A, or (B) pursuant to another exemption
from registration under the Act,
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Very truiy yours,

Print Name of Transferee

By: ...
Aiithorized Officer



ANNEX 1 TO EXHIBIT L '
QUALIFIED INSTITUTIONAL BUYER STATUS UNDER SEC RULE 144A
[For Transferees Other Than Registered Investment Companies]

The undersigned (the “Buyer”) hereby certifies as follows to the parties listed in the Rule

144A Transferee Certificate to whmh this certification relates with respect to the Certificates desctibed
therein:

1. Asindicated below, the undersigned is the President, Cmef Financial Ofﬁcer, Senior
Vice President or other executive officer of the Buyer.

. 2. In connection W1th purchases by the Buyer, the Buyeris a “quallﬁed institutional
buyer” as that term is defined in Rule 144A. under the Securities Act of 1933, as amended (“Rule 144A")
because (i) the Buyer owned and/or invested on a discretionary basis $ ! in securities (except for
the excluded securities referred to below) as of the end of the Buyer’s most recent fiscal year (such
amount being calculated in accordance with Rule 144A and (ii) the Buyer satisfies the criteria in the
category marked below.

. Corporation, etc. The Buyer is a corporation (other than a bank, savings
and loan association or similar mstitution), Massachusetts or similar business trust,
partnership, or charitable organization described in Section 501(c)(3) of the Internal

+ Revenue Code of 1986, as amended,

.. Bank. The Buyer (a) is a national bank or banking institution organized
under the laws of any State, territory or the District of Columbia, the business of which is
substantlally confined to banking and is supervised by the State or territorial banking
commission or similar official or is a foreign bank or equivalent institution, and (b) has
an audited net worth of at least $25,000,000 as demonstrated in its latest annual financial
statements, 2 copy of which is ‘attached hereto.

Savings and Loan. The Buyer (a) is a savings and loan association,
buﬂdmg and loan association, cooperative bank, homestead association or similar
Institution, which is supervised and examiried by a State or Federal authority having
supervision over any such institutions or is a foreign savings and Joan association.or
equivalent institution and (b) has an audited net worth of at least $25,000,000 as
demonstrated in its latest annual financial statements, a copy of which is attached hereto.

. Broker-dealer The Buyer is a dealer registered pursuant to Section 15 of
the Securities Exchange Act 0£1934.

. ' Insurance Companx The Buyet is an insurance company whose primary
and predominant business activity is the writing of insurance or the remsunng of risks
-underwrittén by insurance companies and which is subject to supervision by the-
insurance commissioner or a similar official or agency of a State, terntory or the District
of Columbia.

___ StateorLocal Plan. The Buyer is a plan established and maintained by a
State, its political subdivisions, or any agency or instrumentality, of the State or its
political subdivisions, for the benefit of its employees.

Buyer must own and/or irivest on a discretionary basis at least $100,000,000 in securities unless Buyeris a
dealer, and, in that case, Buyer must own and/or invest on a discretionary basis at least $10, 000 000 in
securities,

‘L3
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BRISA Plan. The Buyer is an employee benefit plan within the meamng
of Tlﬂe Tof the Employee Retuement Income Security Act of 1974,

Investment Advisor. The Buyer is an investment advisor registered
* under the Investment Advisors Act of 1940.

Small Business Investment Company. Buyer is a small business .
investment c company licensed by the U.8. Small Business Administration under Section
301(c) or {d) of the Small Business Investment Act of 1958

___ Business Development Company. Buyer is a business development
company as defined in Section 202(2)(22) of the Investment Advisors Act of 1940,

3. The term “securities” as used herein does not include (i) securities of issuers that are
affiliated with the Buyer, (if) securities that are part of an unsold allotment to or subscription by the
Bugyer, if the Buyer is a dealer, (iii) securities issued or guaranteed by the U.S. or any instrumentality
thereof, (iv) bank depos1t notes and certificates of deposit, (v) loan participations, (vi) repurchase
agreements, (vii) securities owned but subjectto a repurchase agreement and (vii) currency, interest rate
and commaodity Swaps.

4. For purposes of determining the aggregate amount of securities owned and/or invested
on a discretionary basis by the Buyer, the Buyer used the cost of such securities to the Buyer and did not
include any of the securities referred to-in the preceding paragraph, except (i) where the Buyer reports its
securities holdings'in its financial statements on the basis of their market value, and (ii) no current
information with respect to the cost of those securities has been published. If clause.(ii) in the preceding
sentence applies, the securities may be valued at market, Further, in determining such aggregate amount,
the Buyer may have included securities owned by subsidiaries of the Buyer, but only if such subsidiaries
are consolidated with the Buyer in its financial statements prepared in accordance with generally accepted
*+ accounting principles and if the investments of such subsidiaries are managed under the Buyer’s
direction. However, such securities were not included if the Buyer is a majority-owned, consolidated
subsidiary of another enterprise and the Buyer is not itself a reporting company under the Securities
Exchange Act of 1934, as amended.

.5. The Buyer acknowledges that it is familiar with Rule 144 A and undérstands that the
seller to it and other parties related to the Certificates are relying and will continue to rely on the
statements made herein because one or more sales to the Buyer may be in reliance on Rule 144A.

6. Until the date of purchase of the Rule 144A Secuntles, the Buyer will notify, each of
the parhes to which this certification is made of any changes in the information and conclusions herein.
Until such notice is given, the Buyer’s purchase of the Certificates will constitute a reaffirmation of this
certification as of the date of such purchase. In addition, if the Buyer is & bank or savings and loan'is
provided above, the Buyer agrees that it will fumish to such pa.rtles updated annual financial statements
promptly after they become available,

Print Name of Buyer

By:
. Name:
Title;

Date;
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ANNEX 2 TO EXHIBIT L
QUALIFIED INSTITUTIONAL BUYER STATUS UNDER SEC RULE 144A

[For Transferees That are chmtered Investment Companies]

The undermgucd (the “Buyer"”) hereby certifies as follows to the parties listed in the Rule
144A Transferee Certificate to ‘which this-certification relates with respect to the Certificates descn*bed
therein: .

1. As indicated below, the undersigned is the President, Chief Financial Officer orSenior
Vice President of the Buyer or, if the Buyer is a “qualified institutional buyer” as that term is defined in" )
Rule 144A under the Securities Act of 1933, as amended (*Rule 144A”) because Buyer is part ofa
Family-of Investment Companies (as defined below), is such an officer of the Adviser. ' .

2. In connection with purchases by Buyer, the Buyer is a “qualified institutional buyer”
as defined in SEC Rule 144A because (i) the Buyer is an investment company registered under the
* Investment Company Act of 1940, as amended and (ji) as marked below, the Buyer alone, or the Buyer’s
Family of Investmént Compasies, owned at least $100,000,000 in securities (other than the excluded
securities referred to below) as of the end of the Buyer’s most recent fiscal year. For purposes of
determining the amount of securities owned by the Buyer or the Buyer’s Family of Investment
Companies, the cost of such securities was used, except (i) where the Buyer or the Buyer’s Family of
Investment Compames reports its securities holdings in its financial statements on the basis of their
market value, and (ii) no current information with respect to the cost of those securities has been .
published. Ifclause (ii) in the preceding sentence applies, the securities may be valued at market.

The Buyer owned §______ in securities {other than the excluded
, securities s referred to below) as of the end of the Buyer’s miost recent fiscal year (such
" amount being calculated in accordance with Rule 1444),

Thc Buyer is part of a Family of Investment Companies wluch owned in
the aggrcgate $____insecurities (other than the excluded securities referred to below) as |
of the end of the Buyer’s most recent fiscal year (such amount bemg calculated in
accordance with Rule 1444).

3. The term “Famﬂ\f of Investment Companies” as used herein means two or more *
registered investment companies (or series thereof) that have the same investment adviser or investment
advisers that are affiliated (by virtue of being majority owned subsidiaries of the same parent or because
one investment adviser is a majority owned subsidiary of the other)

4, The term “securities” as used herein does not include (1) securities of issuers that are
affiliated with the Buyer or are part of the Buyer’s Family of Investment Companies, (ii) securities issued
or guaranteed by the U.S. or any instrumentality thereof, (iif) bank deposit notes and certificates of
deposit, (iv) loan pa.rtrclpamns, (v) repurchase agreements, (vi) securities owned but subject to a
rcpurchase agreement and (vn) currency, interest ratc and commodrty swaps.

5. The Buyer is familiar w1th Rule 144A and understands that the partles listed in the

" Rule 144A Transferee Certificate to which this certification relates are relying and will continue to rely on
* thie staternents made herein because one or more sales to the Buyer will be in reliance on Rule 144A In
addition, the Buyer will only purchase for the Buyer’s own account. .

" 6. Until the date of purchase of the Certificates, the undermgned will notrfy the parues
lisfed in the Rule 144A Transferee Certificate to which this certification relates of any changes in the
information and conclusions herein. Until such notice is given, the Buyer’s purchasé of the Certificates
will eonstitute a reaffirmation of this.certification by the undersigned as of the date of such purchase.
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Print Name of Buyer or Adviser

. By:

) Name:
Title: -

IE AN ADVISER:

Print Name of Buyer

Date:



EXHIBIT M

REQUEST FOR RELEASE
(for Trustee)

. IndyMac MBS, Inc.
Mortgage Pass-Through Certificates
-, Series 200 - _ '

T oan Information

Name of Mortgagor:

Servicer "
Loaq No.:

* Trustee

' Name:

Ac!dress:

Trustee
Mortgage File No.:

. The undersigned Master Servicer hereby acknowledges that it has received from Bankers Trust
+ Company of California, N.A., as Trustee for the Holders of Mortgage Pass-Through Certificates, of the

above-referenced Series, the documents referred to below (the “Docuinenm”). All capitalized terms not
otherwise defined in thisRequest for Release shall have the meanings given them in the Pooling and
Servicing Agreement (the “Pooling and Servicing Agreement”) relating to the above-referenced Series

- among the Trustee, IndyMac Bank, F.S.B., as Sfaller and Master Servicer and IndyMac MBS, Inc., as .

Depositor,

0

0O

Q

0

QO
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Mortgage Note dated ,20_, in the original principal sum of §__: _;madeby ___ :

payable to, or endorsed to the order of, the Trustee.-

Mortgage recordedon__~ -~ as instrument no. in the County Recorder’s Office

of the Countyof * ° . . , Stateof in book/reel/docket of official records
at pagefimage - ’
Deed of Tru'st recorded on as instrument no. in the County Recorder’s
Office of the County of ,, State of in book/reel/docket of official

records at page/image

Assignment of Mo}tgage or Deed of Trust to the Trustee, recorded on as instrument '
no. in the County Recorder’s Office of the County of ,State of in
bock/reel/docket . of official records at page/image

Other documents, including an& améndments, assignments or other assumptions of the Mortgage
Note or Mortgage. ’ ) ‘
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The undersigned Master Servicer hereby acknowledges and agrees as follows:

Date:

NY1 5158134v13

(1) - The Master Servicer shall hold and retain possession of the Documents
in trust for the benefit of the Trustee, solely for the purposes provided in the Agreement.

) The Master Servicer shall not cause or knowingly permit the Documents
to become subject to, or encumbered by, any claiim, lens, security interest, charges, writs
of attachment or other impositions nor shall the-Servicer-assext or seek to assert any

- claims or rights of setoff to or against the Documents or any proceeds thereof.

()] The Master Servicer shall return each and every Document previously
requested from the Mortgage File to the Trustee when the need therefor no longer exists,
unless the Mortgage Loan relating to the Documents has been liquidated and the proceeds
thereof have been remitted to the Certificate Account and except as expressly prowded in
the Agreement.

4~ The Documents and any proceeds thereof, mcludmg any proceeds of
proceeds, coming into the possession or control of the Master Servicer shall at all times
be earmarked for the account of the Trustee, and the Master Servicer shall keep the
Documents and any proceeds separate and distinct from all other property in the Magter
Servicer’s possession, custody or control.

INDYMAC BANK, F.S.B.
By:

Name:
Title:

20_
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EXHIBIT N
REQUEST FOR RELEASE OF DOCUMENTS
To:  Bankers Trust Company of Cahforma, N.A.
Attn: Morl:gage Custody Semces
Re: The Pooling & Servicing Agreement dated March 1, 2002 among IndyMac Bauk, F.S.B.
as Master Servicer, Inc, IndyMac MBS, Inc. and Bankers Trust Company of California,
N.A.; as Trustee

. Ladies and Gentlemen:
In connection with the adm1mstrat10n of the Mortgage Loans held by you as Trustee for IndyMac
MBS, Inc., we request the release of the Mortgage Loan File for the Mortgage Loan(s) described below,
for the reason indicated.
FT Account#: . Pool #:

-Moftgagor’s Name, Address and Zip Code:

Mortgage Toan Number:

Reéason for Requesting Documents {check dne)

1.  Mortgage Loan paid in full (IndyMac hereby certifies that all amounts have been
+ received.)

2. Mortgage Loan Liquidated (IndyMac hereby certifies that all proceeds of foreclosure,
insurance, or other liquidation have been finally received.) .

3. Mortgage Loan in Foreclosure.

4, Other (explain):’

Ifitem 1 or 2 above is chiecked, and ifall or part of the Mortgage File was previously released to
us, please release to us our previous receipt on file with you, as well as an additional documents in your
possession relating to the above-specified Mortgage Loan. Hitem 3 or 4 is checked, pon return of all of
the above documents to you as Trustee, please acknowledge your recexpt by signing in the space indicated ,
below, and returning this form.
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.INDYMAC BANK, F.S.B,
155 Norih Lake Ave.
Pasadena, CA 91101

By:_ .
Name: .
Title:
Date:

" TRUSTEE CONSENT TO RELEASE AND
ACKNOWLEDGEMENT OF RECEIPT

‘By:
Name: -
Title:
Date:

NY1 51-58134\!]3
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EXHIBIT Q

FORM OF SUBSEQUENT TRANSFER AGREEMENT

Subsequent Transfer Apreement, dated as of 52002, among IndyMac MBS, Inc.,
a Delaware corporatron, as depositor (the “Depositor”), IndyMac Bauk, F.S.B., a federal savings bank
(“IndyMac Bank), in its capacity as seller under thie Pooling and Servicing Agreement referred to below
(the “Seller”), and Bankers Trust Company of California, N.A., as trustee (the “I&'ustee”)

]  WITNESSETH: "

WHEREAS the Depositor, IndyMac Bank (in its capaorty as Seller and in its capacity as Master
Servicer) and the Trustee are parties to the pooling and servicing agreement dated as of March 1, 2002
(the “Pooling and Servicing Agreement”) relating to the Residential Asset Securitization Trust
. 2002-A3 Mortgage Pass-Through Certificates, Senes 2002-C; and

WHEREAS, a5 contemplated in the Pooling and Serv1cmg Agreement the Seller desrres to convey
certain Subsequent Mortgage Loans to the Depositor, and the Depositor desires to simultaneously convey
the Subsequent Mortgage Loans to the Trustee for the benefit of the Certificateholders;

Now, THEREFORE, the parties hereto hereby agree as follows.

‘Section 1.01. Defined Terms.
Capitalized terms used herein-that are not othermse defined have the meamngs given to them in
Pooling and Servicing Agreement ’

" “dereement” means this Su'osequent Transfer Agreement and all amendments hereof and
Supplements hereto. .

“Sttbseqtzgnt Mortgage Loans” means the Mortgage Loans identified on. the Mortgage Loan
Schedule specified in Section 1.02. ’

“Subsequent I&-ansjkr Date” means, with 1 respect to this Agreement, . T ,2002.

“Cut—oﬂ“ Date” means, with respect to each of the Subsequent Mortgage Loans, the Jater of
March 1, 2002 and its date of origination.

Section 1.02. Mortgage Loan Schednle.

Annexed hereto is a supplement to Schedule I to the Poo]mg and Servicing Agreement listing the
Subsequent Mortgage Loans to be conveyed by the Seller to the Depositor and simultaneously by the
Depositor to the Trustee pursuant to the Pooling and Semcmg Agreement and this Agreement on the
Subsequent Transfer Date. '

Section 1.03. Conveyance of Subsequent Mortgage Loans by the Seller.

Subject to the conditions set forth in Section 1.05 and Sectron 1.06, in consideratior of the
Trustee’s delivery to or upon the order of the Seller of 3 ] (i.e., an amount not greater than the
aggregate Cut-oft‘ Date Principal Balance of the Subsequent Mortgage Loans), the Seller does hereby sell,
transfer, assi g1 and otherwrse convey to the Depositor, without recourse (subjeet to the Seller’s . ,
obligations hereunder) all of the Seller’s.interest in the Subsequent Mortgage Loans, including all interest -
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.and principal received or receivable by the Seller on or with respect to each Subsequent Mortgage Loan
after the related Cut-off Date and all interest and principal payments on each Subsequent Mortgage Loan
received before such related Cut-off Date in respect of installments of interest and principal due
thereafter, but not including payments of principal and interest due and payable on each Subsequent
Mortgage Loan by such related Cut-off Date, and the Depositor simultaneously does hereby sell, fransfer,
assign, set over and otherwise convey to the Trustee for the benefit of the Certificateholders, without
recourse, all the interest of the Depositor in each Subsequent Mortgage Loan, including all interest and
prmcrpal received or receivable by the Depositor on or with respect to each Subsequent Mortgage Loan
after the related Cut-off Date and all interest and principal payments on each Subsequent Mortgage Loan
received before such related Cut-off Date in respect of installments of interest and principal due
thereafter, but not including payments of principal and interest due and payable on each Subsequent
Mortgage Loan by such related Cut-off Date. .

Section 1.04. AHlocation of the Amonnts to be Released from the Pre-Funding Aeccount.

Of the $[ . ](ie, an amount not greater than the aggregate Cut-off Date Principal
Balance of the Subsequent Mortgage Loans), released by the Trustee pursuant to Section 1.03, the Trustee
shall release $[ ](i.e., an amount not greater than the aggregate Cut-off Date Principal Balance of

the Subsequent Mortgage Loans transferred pursuant to this Agreement) from the Pre-Funding Account.

Sectlon 1.05. Representations and Warranties of Seller.

" The Seller does hereby reaffirm the representations and warranties set forth in Sectron 2.03 and
on Schedule IF of the Pooling and Servicing Agreement for the benefit of the Depositor and the Trustee as
purchasers hereunder are true with respect to the Subsequent Mortgage Loans. Such representations and
warranties shall survive the sale, transfer and assig'nment of the Subsequent Mortgage Loans to the
* Depositor and the simultaneous sale, transfer and assignment of such Subsequent Mortgage Loansto the ,
Trustee,

Sedtion 1.06. Representations and Warranties of Depositor.

The Depositor does hereby reaffirm the representations and warranties set forth in Section 2.04 of
the Pocling and Servicing Agreement for the benefit of the Trustee as purchaser hereunder are true with
respect to the Subsequent Mortgage Loans. Such representations and warranties shall survive the sale, °
transfer and agsigoment of the Subsequent Mortgage Loans to the Trustee.

Section 1.07. Conditions Precedent. .

The obligation of the Trustee to acquire the Subsequent Mortgage Loans hereunder is subject to
the satisfaction, by the Subsequent Transfer Date, of the conditions precedent identified i in Sections
2.09(z) and 2.09(d). .

The Trustee shall not be required to mvestrgate or otherwise verify satisfaction of the conditions

listed above, but shall be entitled to concluswely rely upon Opmmns of Counsel and Officer’s Certificates
- confirming such fulfillment. :
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Section 1.08. Reaffirmation of Agreement.
All terms, conditions and provisions of the Pooling and Servicing Agreement are hereby
reaffirmed and incorporated by reference by the Seller as to the Subsequent Mortgage Loans.

Section 1.09. Goveming'Law. ) . .

- This Agreement shall be construed in accordance with the laws of the State of New York and the
obligations, rights and remedies of the parties under this Agreement shall be determined in accordance
with such laws; excépt that, the immmunities, authority, and standard of care of the Trustee shalt be
governed by the jurisdiction in which its Corporate Trust Office is located. .
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IN WITNESS WHEREOF, the Deépositor, the Seller and the Trustee have caused this Agreement to

be duly executed and dehvered by their respective duly authorized officers 4s of the day and the year ﬁrst
above wntten. :

INDYMACBANK, F. S B
as Seller |

By:
Name:
Title: .

iDYMAC MBS, INC.
as Depositor

'B_*;r:

Name: .
Title:

BANKERS, TRUST COMPANY O CALIFORNIA N.A.

- potin its individual capacity,
but sol_ely as Trustee

By:

Name:
Title:
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