) ARTICLE EIGHT
CONCERNING THE TRUSTEE

Section 8,01  Duties of the Trustee.

The Trustee, before the occurrence of an Event of Default and after the curing of ali Events of
Default that may have occurred, shall undertake to perform such duties and only such duties as are
" specifically set forth in this Agreement. In case an Event 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
. circumstances in the conduct of such’ person’s own affairs.

The Trustee, upon receipt of all resolutions, certificates, statements, 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 aré 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, dogument, order, or other instrument.

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

(a) the duties and obligations of the Trustee shall be determined solely by the express provisions
of this Agreement, the Trustee shall not be liable except for the performance of the duties and obligations
specifically set forth in this Agreement, no implied covenants or cbligations 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 certificates 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 arising
hereunder; S

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

(c) the Trustee shall not be Hable 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 time, 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 A greement. :

Section 8.02  Certain Matters Affecting the Trustee, "

Except as otherwise 'provided in Section 8.01:

(a) the Trustee may request a.nd rely upon and shall be protected in acting or refraining from
acting upon any resolution, Officer’s Certificate, certificate of auditors or any other certificate, statement,

instrument, opinion, report, 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
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Trustee shall have no Tesponsibility to ascertain or confirm the genuineness of any signature of any such
“party or parties;

(b) the Trustee may consult with EOﬁnsel, 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 Opm.lon of Counsel; .

. (© ‘the Trustee shall not be hable 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 -
Agreement; . .

(@) the Trustee shall notbe 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, valess requested in writing sé 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 atiorneys and the Trustee shall not be
responsible for any misconduct or negligence on the part of any agents, accountants or attomeys
appointed with due care by it hereunder;

® the Trustee shall not be requn'ed 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 DPOWeErs
hereunder if it shall have reasonable grounds for believing that repayment of such funds or adequate
indemnity against such risk or Hability is not assured to it; .

(g) the Trustee shall not be liable for any loss on any mvestment of ﬁ.mds pursuant {o this
Agresment (other than as issuer of the investment security);

".(h) the Trustee shail not be deemed to have lmowledge of an Event of Default until a Responsible
. foicer of the Trustee shall have received written notice thereof; '

(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;

() the Trustee or its Affiliates are permitted to receive additional compensation that could be -
deemed to be in the Trustee’s economic self-interest for-(i) serving as investment adviser, administrator,
shareholder SGIVIGIJJg agent, custodian or sub-custodian with respect to certain of the Permitted
Investments, (ii) using Affiliates to effect transactions in cértain Permitted Investments and (jif) effecting
transactions in certain Permitted Investments. - The Trustee does not guarantee the performance of any
Permitted Investment and

(19 the Trustee shall not knowmgly take any action that would cause the Trust Fund to fa.ll to
qualify as a qualifying special purpose entity.
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In order to comply with its duties under the U.S. Patriot Act, the Trustee shall obtain and venfj-r
certain mformatlon and documentation from the other parties to this Agreement, mcluchng, but not limited
to, such parties’ name address, and other identifying mformanon

Section 8 03 Trustee Not Llable Jfor Certi ificates or Mortgage Loans.

* The recitals contained 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 Cerfificates. The Trustee shall not be accountable for theuse 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 or deposited in or Wlthdra.wn from the Certificate Account by
the Depositer or the Master Semcer .
Except as provided in Section 2.01(c), the Trustee shall have np res;:onsibi]jt;{ for filingor
recording any financing or continvation statement in any public office at any time or to otherwise perfect
or majntain the perfection of any security interest or lien granted to it hereunder (unless the Trustee shall
have become the successor Master Servicer). 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 or of
" MERS or the MERS® System other than with respect to the Trustee s executxon and counter-mgnature of
the Cerhﬁcates -

The Trustee executes the Certrﬁcates not in its individuat 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
, it by this Agreement Bach of the undertakings and agreements made on the part of the Trustee 6n behalf
of the Trust Fund in the Certificates is made'and mtended not as a personal undertaking or agreement by
the Trustee but is made and mtended for the purpose of binding only the Trust Fund.

Sectwn 8.04 - Trustee May Own Certificates.

- The 'I‘rustee in its individual or any other capacity may become the owner orpledgee of .
Cert:lﬁcates with the same rights as it would have if it were not the Trustee '

Section 8.05  Trustee's Fees and Eygpenses.

As compensauon for its activities under this Agreement, on each sttnbuuon Date the Trustee
may withdraw from the D;stnbutlon 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
agaihst 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 w1th any clau:n or’
legal action relating to

(a) this A:greement, (b) the Certificates, or (e) the performance of im'y of the Trustee’s duties
under this Agreement, 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 Tristee taken at the direction of the Certificateholders under this Agreement. -This
indernnity 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, disbirsement, or advance arising from the
Trustee’s neghgence, bad fa1th or willful misconduct, the Master Servicer shall pay or re:mburse the
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Trustee for all reasqnable expenses, dlsbursements and advances mcun:ed or made by the Trustee in
accordance with this Agreement with respect to .

(A) the reasonable compensation, expenses, and disbursements of i 1ts counsel’ not assoclated with'
the closing of the issuance of the Certificates, .

(B) the reasonable compensation, expenses, and disbursements of any accountant, engmeer or
" appraiser that is not regularly employed by the Trustee; to the extent that the Trustee must engage them to
perform services under this Agreement, and

(9] prmtmg and engravmg expenses in connecuon with prepanng any Deﬁmhve Cerhﬁcates

Except as otherwise provided in this Agreement, the Tantee shall not be entitled to payment or
reimbursement for any routine ongoing expenses incurred by the Trustee in the ordinary course of its
duties as Trustee, Registrar, or Paying Agent under this Agreement or for any-other expenses.

* Section 8,06 Eligilgz"lib Regquirements for the Trustee.

The Trustee 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 resPeetwe then current ratings of the Certificates (or having
provided such security from time to time as is sufficient to avoid such reduction) as evidenced in writing -
by each Rating Agency. If such corporation or association publishes xeports of condition at least
annually, pursyant 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 corporation or association
shall be deemed to be its combined capital and surplus as set forth in its most recent report of condition so
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 i in the manner and with the effect specified in Section 8.07. "The
entity serving as Trustée miay have normal banking and trust relahonshlps with the Depositor and its
affiliates or the Master Servicer and its affiliates; provided, however, that such entity canniot be an
affiliate of the Seller, the Depos1tor or the Master Servicer other than the Trustee in its role as successor to
the Master Servicer. .

Section 8.07  Resignation and Removal of the Trustee.

.The Trustee may at any time resign and be discharged from the trusts hereby created by giving
written notice of resignation to the Depositor, 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 re51gnat10n 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 appointrient within 30 days after the giving of such notice of resignation, the resigning
Trustee may petition any court of competent jurisdiction for the appointment of a successor trustee.

If at any time the Trustee shal] cease to be eligible 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

property shall be appointed, or any public officer shall take charge or control of the Trustee or of its
property ar.affairs for the piirpose of rehablhtatlon, conservation or liquidation, or a tax is imposed with

' respect to the Trust Fund by any state in which the Trustee or the Trust Fund is Jocated and the imposition
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of such tax would be.avoided by the appointment of a different trustee, then the Depositor or the Master
Servicer may remove 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 te the
successor trustee.

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

complete set to.the successor so appointed. Thé successor trustee shall notify each Rating Agency of any
removal of the Trustee. .

. Any resignation or removal of the Trustee and appointment of a successor trustee pursuant 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  Successor Trustee.

Any successor trustee appointed as prowded in Sect10n 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 suceessor 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 Depositor, the Master Servicer and the predecessor
trustee shall execute and deliver such instruments and do such other things as may reasonably be required
for more fully and certainly vestmg and confirming in the successor trustee all such rights, powers, dutles,
and obhgatlons .

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 appointment 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 sucéession of such trustee hereunder to all Holders of Certificates. If
the Depositor fails fo 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 Deposxtor

Section 8.09  Merger or Consoltdattan of the Trustee. .

Any corporatlon mto 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 hereunder, provided that such corporation shall be eligibie 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
herein to the contrary notwithstanding. .

Section 810 Appointment of Co-Trustee or Separate Trustee.
Notwithstanding any other provisions of this Agreement, at any time, 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

90

' NY1 5591154v4



the power and shall execute and deliver all instraments to appoint one or more Persons approved-by the
Trustee to act as co-trustee or co-trustees jointly with the Trustee, or separate trustee or separate trustees,
of all or any part of the Trust Fund, and to vest in such Person ot Persons, in such capacity and for the
benefit of the Certificateholders, such title to the Trust Fund or any pait thereof, whichever is applicable,
and, subject to the other provisions of this Section 8.10, such powers, duties, obligations, rights and trusts
as the Master Servicer and the Trustee may consider appropriate. 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 required to meet the terms of
eligibility as'a successor trustee under Section 8.06 and no notice to Certificateholders of the appointment
of any co-trustee or separate trustee shell be required under Section 8.08.

Every éeparate trustee and co-trustee shall, to the extent permitted by law, be appointed and act
subject to the following provisions and conditions:

(a) To the extent necessary to effectuate the purposes of this Section 8.10, all rights, powers,
duties and obligations conferred or imposed upon the Trustee, 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 trustee 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
bereunder), 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 jurisdiction) shal be exercised and performed singly by such separate
trustee or co-trustee, but solely at the direction of the Trustee;

(b) No trustee hereunder shall be held personally liable because of any act or omission of any
- other frustee hereunder and such appointment shall not, and shall not be deemed to, constitute any such
separate trustee or co-trustee as agent of the Trustee; "

(¢} The Trustee may at any time.accept the resignation of or remove any separate trustee or co-
trustee; and .o

(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. Every
instrument appointing any separate trustee or co-trustee shall refer to this Agreement and the conditions
of this Article VOI. Each separate trustee and co-trustee, upon its acceptance of the trusts conferred; shall
be yested with the estates or property specified in its instrument of appointment, ejther j ointly 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 lability
of, or affording protection to, the Trustee.” Every such instrument shall be filed with the Trustee and a
capy 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 attorney-in-
* fact, with full power and authority, to the extent not prohibited by law, to do any lawful act underorin
respect of this Agreement on its behalf and in its name. If any separate trustee or co-trustee shail die,
become incapable of acting, resign or be removed, all of its gstates, properties, rights, remedies and trusts
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shall vest in and be exercised by the Trustee, to the extent permltted by law, w1thout the appomtment of a
new or successor trustee.

Sectzpn 811  Tox Matters.

1t is intended that the assets with respect to which one or more REMIC elections 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
.toactas agent) on behalf of each REMIC created under thiis Agreement and that in such capacity it shall

(a) prepare and fileina t1me1y manner, a U.8. Real Estate Mortgage Investment Conduit Income :
‘Tax Return (Form 1066 or any successor form adopted by the Internal Revenue Service) with respect to
each REMIC created hereunder and prepare and file with the Internal Revenue Service and applicable
state or local tax authorities income-tax or information returns for each taxable year with respect to each
REMIC described in the Preliminary Statement, containing suckl information and at the times and in the
manner as may be requiréd by the Code or state or local tax laws, regulations, or rules, and fiurnish to
Certificateholders the schedules, statements or mformauon at such times and i in such manner as may ke
required thereby;

. (b) within thirty days of the Closing Date, furnish 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 required by the Code; ' .

(c) make an election that each REMIC created under-this Agr-::cmeut be treated as a REMIC on*
the federal tax return for its first taxable year (and, if necessary, under applicable state law);

‘ (d) -prepare and forward to the Certificateholders and to the Internal Revenueé Service and, if
necessary, state tax authorities, all information returns and reports as and when required to be provided to
them in accordance with the REMIC Provisions, including the calculation of any original issue discount
using the Prepayment Assumption (as défined in the Prospectus Supplement); ° '

(¢) provide information necessary for the computation of tax imposed on the transfer of a+
Residual Certificate to 2 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 Persor that is not a Permitted Transferee is the record holder of an interest (the reasonable cost of
computing and furnishing such information may be charged to the Person liable for such tax);

(f) to the extent that they are under its control, conduct matters relating to such assets at ail times
that any Certificates are outstanding so as to maintain the status as any- REMIC created under this
) Agreement under the REMIC Provisions;

( not knowingly or intentionally take any action or omit to take any action that would cause the .
termination of the REMIC status of any REMIC created under this Agreement;

Co () pay, from the sources speciﬁéd 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
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prevent the Trustee'or‘ any-other appropriate Person from contesting any such tax in appropriate
proceedings and shall not prevent the Trustee from withholding payment of such tax, if permitted by law,”
pending the outcome of such proceedmgs),

(i) ensure that federal, state or local income tax or information returns shail be signed by the
Trustee or such other person as may be reqmred to sign such returns by the Code or-state or local laws,
regu]ahons or rules;

(i) maintain records relatmg to each REMIC created under this Agreement, including the i 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 information; and

(%) as and when necessary and appropriate, represent each REMIC created under this Agreement
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 itemn-of such REMIC, and otherwise act on behalf of such REMIC in relatzon to any tax matter or
controversy mvolwng it

To enable the Trustee to perform its dunes under ﬂ'llS Agreement, the Depos1tor shall prowde to
the Trustee within ten days after.the Closing Date all information or data that the Trustee requests in
. writing and determines to be felevant for tax purposes to the valnations and offering prices of the
Certificates, mcludmg the price, yield, prepayment assumption, 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 indemnifies the Trustee for ariy losses, liabilities, damages, claims, or expenses of the Trustee
arising from any errors or miscalculations 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 timely basis.

- : -Ifany tax is imposed on “prothzted transactions” (as defined in section 860F(2)(2) of the Code)
of any REMIC created under this Agreement, on the “net income from foreclosure property” of any
REMIG created under.this Agreement as defined in section 860G(c) of the Code, on any contribution to
any REMIC created under this Agreement after the Startup Day pursuant to section 860G(d) of the Code,
or any other tax is imposed, including any minimum tax imposed on any REMIC created hereunder
pursuant to sections 23153 and 24874 of the Californiz Revenue and Taxation Code, if not pald as .
otherwise provxded for herein, the tax shall be paid by (i) the Trustee, if any such other tax arises out of or
* reults from negligence of the Trustee in the performance of any of its-obligations under this Agreement,
- (if) the Master Servicer or the Seller, in the case of any-such minimium 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 Trustée, the Master
“Servicer, or the Seller fails to honor its obligations under the preceding clauses (i), (if), or (iii), any such
tax will be paid with amounts otherw1se to be distributed to The Certxﬁcateholders, as provided in Section
.3, 09(b) .

Section 8.12 Periodic Filings.

Beginning with the first Distribution Date, the Trustee, pursuant to written instructions of the
Depositor (which instructions shall be'deemed fo be this Section 8.12), shall prepare and file all periodic
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reports required under the Exchange Act in conformity with the terms of the relief granted to issuers,
similar to the Trust Fund. The Trustee shall execute the Form 8-Ks pursuant to a.limited power of
attorney from the Depositor which shall terminate npon written notice from the Depositor or the

. termination of this Agreement. 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 that is requited 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 rcasonably may request from either of them (mcludmg
" any certification required pursuant to Section 3. 02(a) of the Sarbanes-Oxley Act 0f 2002 and any
regulations promulgated thereunder (the “Reguired Certifications”)) and otherwise reasonably shall

.+ cooperate with the Trustee. The Depositor shall execute the Form 10-Ks and the Required Certifications,

* The Trustee shall havé no responsxbmty for making any of the Required Certifications; provided,’

- however, that upon the request of the Master Servicer or the Depositor in connection with the delivery of
the Required Cernﬁcauons on behalf of the Trust Fund, the Trustee shall furnish to the Master Servicer or
the Depositor, as applicable, = certificate signed by an officer of the Trustee (the “Trustee Certification”),
which is attached as Extiibit O fo this Agreement. The Trustee shall indemnify and hold harmless the
Master Servicer and the Depos1tor, their respective officers and directors from and agajnst any and all
. losses, claims, expenses, damages or liabilities, as and when such losses, claims, expenses, damages or
- liabilities are ingurred, insofar as suck losses, claims, expenses, damages or liabilities (or actions in

respect thereof) arise out of or are based upon any untrue staternent of any material fact contained imthe

Trustee Certlﬁca'uon The Trustee shall prepare the Form 10-K. and provide such to the Depositor by

March 10 of each year, commencing in 2005. The Dépositor shall execute such Form 10-K. upon its -

receipt and shall provide the original of such executed Form 10-K to the Trustee no later than fwe
_Business Days following its receipt from the Trustee.

' Prior to January 30™ of the first year in which the Trustee is able to do so.under applicable law,
the Trustee shall file under the Exchange Act a Form 15D Suspension Notification with respect to the
Trust Fund. The Trustee shall have no 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 mformauon
" pot resulting from its own neghgence or willful misconduct, . ’

X The Trustee and any chrector, 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) incurred

in connection with any claim or legal action relating to the preparation of the Required Certification, 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 under this Agreement or incurred by reason of afyaction of
the Trustee taken at the direction of the Certificateholders under this Agreement. This indemnity shall .
survive the termination of this Agreement or the res1gnatlon or removal of the Trustee under this
Agreement,
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ARTICLE NINE-
.TERMNAT;ON
Section 9.01  Termination upon Liquidati_an or ,l.’u;'clzase of the Mortgage Loans. .

Subject to Section 9.03, the obligations and responsibilities of the Depositor, the Master Se,mcer
and the Trustee created hereby shall teriminate upon the earlier of °

(a) the purchase by the Master Servicer of a11 Mortgagc Loans (and REO Propertles) at the price
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 Property) plus one month’s accrued interest

- thereon at the applicable Adjusted Mortgage Rate less any amounts collected by the Master
Servicer representing principal and interest due after the related Due Date,

(i) the lesser of (%) the appraised value of any Delinquent Mortgage Loan'or REO
Propesty 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 (y) the Stated Principal
Balance of ¢ach such Delinquent Mortgage Loan or Mortgage Loan related to such REO

- Property, in each case plus accrued and unpaid interest theregn at the applicable Ad_]usted Net
Mortgage Rate and

- (iti) 'any costs and damages incurred by the Trust Fund in connection with any
violation by each Mortgage Loan of any predatory or abusive lending law and

" () the later of

@ the maturity or other liquidation (or an.y Advance with respect theréto) of the last
Mortgage Loar and the disposition of ali REO Property and

(i) the distribution to Certificateholders of all amounts required to be distributed to
them pursuant to this Agreement. Inno event shall the trusts created hereby continue beyond the’
expiration of 21 years from the death of the survivor of the descendants of. Joseph P. Kennedy, .
the late Ambassador of the United States to the Court of St. James’s, living on the date of this ~
Agreement,

The right to purchase all Mortgage Loans and REQ 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 aggregate Stated Principal Balance of the
Mortgage Loans as of the Cut-off Date. The Master Servicer shall effect any such repurchase by
- depositing the purchase price, as calenlated above, as of the month preceding the date on which such
purchase price shall be distributed to Certificateholders into the Certificate Account.

Section 9.02 - ' Final Distribution on the Certtﬁcates..

If on any Determination Date the Master Servicer detertnines that there are no Qutstanding
Mortgage Loans aid no other funds or assets in the 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
Cerhﬁcateholder If the Master Servicer elects to terminate the Trust Fund pursuant to clause (a) of
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Section 9.01, no later than the 15 day of the month preceding the month of the final Distribution Date
the Master Servicer shall notify the Depositor and the-Trustee of the date the Master Servicer intends to
terminate the Trust Fund and of the applicable repu.rchase price of the Mortgage Loans and REO
Properties,

Notice of any termination 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 letter to Certificateholders mailed nof earlier than the 15th day
and not later than the last day of the month next preceding the month of such final distribution. Any such
notice 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
applicable, distributions being made only upon presentation and surrender of the Certificates at the office
therein specified. The Master Servicer will give such notice to each Rating Agency at the time such
notice is given to Certificateholders. .

If this 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 -
Distribution Date in an amount equal to the final distribution in respect of the Certificates. Upon such
final déposit with respect to the Trust Fund and the receipt by the Trustee of a Request for Release
therefor, the Trustee shall promptly release to the Master Servicer the Mortgage Files for the Mortgage
Loans. -

Upon presentation and surrender of the Certiﬁcates, ’r.hc 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 amiount equal to (i) as to each Class of Regular Certificates, its Certificate Balance plus
for each such Class accrued interest thereon (or on their Notional Amount, if applicable) 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 refained to meet claims) after application pursuant to clause
(i) above. Notwithstanding the reduction of the Certificate Balance of any Class of Certificates to zero,
such Class will be outstanding hereunder solely for the purpose of receiving distributions and-for no other
purpose until the termination of the respective obligations and responsibilities of the Depositor, the
Master Servicer and the Trustee hereunder in accordance with Article Nine. .

If any affected Certificateholder does not surrender its Certificates for cancellation within six
months after the date specified in the above mentioned written notice, the Trustee shali give a second
written notice to the remaining Certificateholders to surrender their Certificates 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 beén surrendered 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, then the Class A-R Certificateholders shall be entltled o
all uncla;med funds and other assets of the Trust Fund which remain subject hereto.

Section 9.03  Additional Termination Requirem ents.

(a). If the Master, Semcer 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
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requirements, unless the Trustee has been supplied with an Opinion of Counsel; at the expense ofithe
Master Servicer, to the effect that the failure fo comply with the requirements of this Section 9.03 will not
(i) result in the imposition of taxes on “prohibited transactions™ on any REMIC created hereunder as

** defined in section'860F of the Code, or (i) cause any REMIC created under this Agreement to fail to
qualify as a REM[C at any time that any Certificates are outstanding;

(b) The Trustee shall'séll all of the assets of the Trust Fund to the Master Servicer, and, within 90
‘days of such sale, shall distribute to the Certificateholders the proceeds of such sale in complete
hqu1dat10n of, each REMIC created under this Agreement.

©) The Tmstee shall attach a statement to the final federal income tax return‘for each REMIC
created under this Agreement stating that pursuant to Treasury Regulation § 1.860F-1, the first day of the

_ 90-day liquidation period for such REMIC was the date on which the Trustee sold the assets of the Trust
Fund to the Master Servicer,
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ARTICLE TEN
MISCELLANEOUS PROVISIONS
Sectzou I 0.01 Amendment.

This Agrecment may be amended from time to-time by the Depositor, the Master Servicer and the

"+ Trustes without the consent of any of the Certificateholders (i) to cure any. aml:ugulty or mistake, (if) to

correct any defective provision in this Ag'rcement or to supplement any provision in this Agreement
which may be inconsistent with any other provision in this Agreement, (iii) to conform this Agreement to
the Prospectus Supplement, (iv) to add to the duties of the Depos1tor, the Seller or the Master Servicer, (v)
to modify, alter, amend, ad to or rescind any of the terms or provisions contained in this Agreement to

. comply with'any xules or regulauons promulgated by the Securities and Exchange Commission from time

to time, (vi) to add any other provisions with respect to matters or questxons ansmg under this Agreement
or (vii) to modify, alter, amehd, add to, or rescind any of the terms’or provisions contained in this
Agreement,

No action pursua.nt to clauses (v), (vi) or (vii) ‘above may, as evidenced by an Opinion of Counsel
(which Opinion of Counse! 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 xespect the interests of the Certificateholders if the Person requesting the
amendment obtains a letter from each Rafing Agency stating that the amendment would not result in the
. downgrading, qualification or withdrawal of the respective ratings then assigned to the Certificates. Any
such letter in and of itself will notrepresent a determination as to the materiality of any amendment and
will represerit a determination only as to the credit issues affectmg any rating. Each party to this
Agreement agrees that it will cooperate with each other party i in amendmg this Agreement pursuant-to
clause (v) above .

“The Truostee, the Deposnor, and the Master Servicer also may at any time and from time to time

- amend this Agreement without the consent 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 any REMIC created

_ under this Agreement as a REMIC under the Code, (ii) avoid or minimize the risk of the imposition of

any tax on any REMIC created under this Agreement pursuant to the Code that would be a claim at any

time béfore the final redemption of the Certificates, or (iii) comply with any other requirements of the

* Code, if-the Trustee has been provided an Opinion of Counsel, which opinion shall be an expense of the

party requesting such opmmn but in any case shall not be an expense of the Trustee or the Trust Fund, to

the effect thaf the action is necessary or helpful for one of the foregomg purposes.

Thxs Agreement may also be amended from time to time by the Depos1tor, the Master Semcer,
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

()] ' reduce in any manner the amount of, or delay the timing of, payments reqmred tobe
dlstnbuted on any Certlﬁcate W1thout the consent of the Holder of such Certificate,

_ () amend, modify, add to, J;escmd, or alter in-any respect Section 10.13, dotwithstanding' any
contrary provision of this Agreement, without the consent of the Holders of Certificates evidencing
. Percentage Interests aggregating not less thah 66 2/3% (provided, however, that no Certificates held by
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the Seller, the Dep031tor or any Af:ﬁhate thereby shall be given effect for the puzpose of calcu]atmg any
such aggregatlon of Percentage Interests) or

(111) reduce the aforesald percentages of Certificates the I-Iolders of which are required to -
consent to any such amendment, without the consent of the Holders of all such Certificates then
ou’tstandmgr .

Notwithstanding any contrary provision of this Agreement, ‘the Trustee shall not consent to any
amendment to this-Agreement nnless (i) it shall have first received an Opinion of Counsel, which opinion
shall not be an expense of the Trustee or the Trust Fund, fo the effect that such amendment will not cause -
the imposition of any tax on' any REMIC created under this Agreement or the Certificateholders or cause
any REMIC created hereunder to fail to qualify as a REMIC at any time thdt any Certificates are
outstanding and (ii) because the Trust Fund is required to be a Qualifying Special Purpose Entity (as that
term is defined in Statement of Financial Accounting Standards No. 140 (“SFAS 140™), in oxder for the
Seller to continue to account for the transfer of the Mortgage Loans under this Agreement as a sale under
SFAS 140, prior to the parties hereto entering into such an amendment, the Trustee shall receive an
Officer’s Certificate, which shall not be an expense of the Trustee or the Trust Fund, to the.effect that
such amendment would not “significantly change” (within the meaning of SFAS 140) the permitted .
activities of the Trust Fund so as to cause the Trust Fund to fail to qualify as a Quahfymg Special Purpose
Entity.

" Promptly after the execution of any amendment to this Agreement requmné the consent of
Certificateholders, the Trustee shall furnish written notification of the substance or a copy of such
amendment to each Ceruﬁcateholder and each Rating Agency. .

It shall not be necessary for the consent of Certificateholders under this Section 10.01 to approve
the particular form of any proposed amendment, but it shall be sufficient if such consent shall approve the -
substance thereof. The manner of obtaining such consenfs and of evidencing the authorization of the
execution thereof by Ceruﬁcateholders shall be subject to such feasonable regulations as the Trustee may
prescribe.

Nothing in this Agreement shall require the Trustee to enter into an amendment without receiving |
an Opinion of Counse] (which Opinion shall not be an expense of the Trustee or the Trust Fund), .
satisfactory to the Trustee that (i) such-amendment is permiited and is not prohibited by this Agreement
and that all requirements for amending this Agreement have been complied with; and (i} either (A) the
amendment does not adversely affect in any material respect the interests of any Certificateholder or (B)
Jthe conclusion set forth in the preceding clause (A) is not reqmred to be reached pursuant to this Section
10.01.

Section 1 0.02 Recordation of A greement; Counterparts.

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 elsewheré, such
‘recordation to be effected by the Master Sexvicer at its expense, but only upon receipt of an Opinion of
Counsel to the effect that such recordatmn materially and beneficially affects the interests of the

Cerhﬁcateholders . .

For the pu:p ose of facilitating the recordation of this Agreement as herein provided and for other
- purposes, this Agreement may be executed simultaneously in any number of counterparts, each of which
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counterparts shall be deemed to be an original, and such counterparts shall constitute but one and the
same instrument. .

Section 10.03  Governing Law.

THIS AGREEMZENT 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 ACCORDANGE WITHE SUCH LAWS.

Section 10, 04 Intention of Parties.

Itis the express intent of the parties hereto that the conveyance (i) of the Mortgage Lodns by the
Seller to the Depositor and (i) of the Trust Fund by the Depositor to the Trustee each be, and be
construed as, an absolute sale thereof. It is, further, not the intention of the parties that such conveyances
be deemed a pledge theieof. However, if; notw1thstandmg 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 (1i) the conveyances provided for in this
Agreement shall be deemed to be an assignment and a grant (i) by the Seller to the Depgsitor or (ii) 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 acqm'red

The Seller and the Depositor for the beneﬁt of the Certificateholders shall, to the extent consistent
with this Agreeraent, take such actions as may be necessary to ensure that; if this Agreement were
deemed to create a security interest in the Trust Fund, such security interest would be deemed to be a
perfected security interest of first priority under applicable law and will be maintained as such throughout
the term of the Agreement 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 Cemﬁeateholders

Sectton 10.05 Notices. -

(8) The Trustee shall use its best efforts to promptly provide notice to each Ratmg Agency with
respect to each of the following of which it has actual knowledge:

" 1. Any material change or amendment to th.ts Agreement;
2. The occurrence' of any Event of Default that has not been cured;

3. The resignation or termination'of the Master Servicer or the Trustee and the appomtment of
any successor;

4. The repurchase or substitution of Mortgage Loans f)ursuant to Section 2,03; and
5. “The final payment to Certificateholders.
In addition, the Trustee shall promptly furnish to each Rating Agency copies of the following;

1. Eachreport to Certificateholders described in-Section 4.06;
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2. Each annual statement as to compliance described in Section 3.17;
3. Each annual independent public accountants’ servicing report described in Section 3.18; and
4. Any notice of a purchase of a Mortgage Loan pursuant to Section 2.02, 2.03 or.3.11,

(b) All directions, demands and notices hereunder shall be in writing and shall be deemed to have
been duly given when delivered to (a) in the case 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.8.B.; 155 North Lake Avenue, Pasadena, California 91101, Attention: Michael W.

Perry or such other address as may be hereafter farnished to the Depositor and the Trustee by the Master -
Servicer in writing; (c) in the case of the Trustee to the Corparate Trust Office, Deutsche Bank National
Trust Company, 1761 East St. Andrew Place, Santa Ana, California 92705-4934, Attention: Mortgage
Administration IN04A6, Series 2004-AR6, or such other address as the Trustee may hereafter furnish to
the Depositor or Master Servicer and (d) in the case of each of the Rating Agencies, the address specified
therefor in the definition corresponding to the name of such Rating Agency. Nofices to Certificateholders

shall be deemed given when mailed, first class postage prepaid, to thei resyectwe 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 invalid, then such covenants, agreements, provisions or terms shall be
deemed severable from the remaining covenants, agreements, prowsxons or terms of this Agreement and
shall in no way affect the validity or enforceability of the other provisions of this Agreement or of the
Certificates or the rights of the Holders thereof.

Section 10.07 Assignment

Notwithstanding anything to the contrary contained in this Agreement, except as provided in
Section 6.02, this Agreement may not be assigned by the Master Servicer without the prior written
consent of the Trustee and Depositor.

Section 10.08 Limitation on Rights of Certificateholders. -

The death or incapacify of any Certificateholder shall not operate to terminate this Agreement or
the trust created by this Agreement, 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 the rights, obhgatlons and ha‘mhnes of the
parties to this Agreement or any of them, -

No Certificatehdlder shall have any right to vote (except as prowded in this Agreement) or in any
manner otherwise control the operation and management of the Trust Fund, or the obligations of the
parties to this Agreement, 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 liability to any third party because of any action
taken by the parties to this Agreement pursuant to any prowsmn of this Agreement.

No Certificateholder shall bave any right by virtue or by availing itself of any provisions of this
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
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of Default and of the continuance thereof, as provided in this Agreement, and unless the Holders of
Certificates evidencing not less than 25% of the Voting Rights evidenced by the Certificates shall also
have made written request to the Trustee to institute such action, suit or proceeding in its own name as
Trustee hereunder and shall have offered to the Trustee such reasonable indemnity a3 it may require
against the costs, expenses, and liabilities to be incurred therein or thereby, and the Trustee, for 60 days
after its receipt of such notice, request and offer of indemnity shall have neglected or refused to institute
any such action, suit or proceeding; it being understood and intended, and being expressy covenanted by
each Certificateholder with every othér 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 Certificates, or to obtain or seek to obtain priority over or preference to any other such-Holder or to
enforce any right under this Agreement, except in the manner herein provided and for the common benefit
of al Certificateholders. For the protection and enforcement of this Section 10.08, each Certificateholder
and the Trustee siall be entitled to any relief that can be given éither at law or in equity.

Section 10.09 Inspection and Audit Rights.

The Master Servicer agrees that, on reasonable prior notice, it will permit any }epresentativel of
the Depositor or the Trustee during the Master Servicer’s normal business hours, t0 examine all the books
of account, records, reports and other papers of the Master Servicer relating to the Morigage Loans, to
make copies and extracts therefrom; to cause such books to be audited by independent certified public
accountents 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 sich reasonable fimes 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 theMaster Servicer or the Subservicer.

Section 1010 Certificates Nonassessable and Fully Paid,
) It is the intention 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 Certificates, upon due authentication thereof by the
Trustee pursuant to this Agreement, are and shall be deemed fully paid. .
- Section 10.11  Official 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 o in Section 13(e} of the Federal Deposit
Insurance Act. . : )

Section 10.12  Protection of Assets.

(2) Bxcept for transactions and activities entered into in connection with the securifization that is
the subject of this Agreement, the trust created by this Agreement is not anthorized and has no power to:.

(1}:  borrow monéy or issue debt;

(2)  merge with another entity, recrganize, liquidate or sell assets; "
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3 engage in any bUSmess or activities,

(b) Each party to this Agreement agrees that it will not: ﬁle an involuntary bankruptcy petition
against the Trustee or the Trust Furd or initiate any other form of msolvency proceedmg until after the
Certificates have been pa1d in full.

Section 10. 13 Qualifying Specml Purpose Entzty

Notmthstand.mg any contrary provision of this Agreement the Trust Fund shall not hold any
pmperty or engage in any activity that would disqualify the Trust Fund from bemg a qualifying special
‘purpose entlty under generally accepted accounting pnncxples )

-
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IN WITNESS WE[ERBOF the Depositor, the Trustee, and the Sellerand Master Semccr have

caused their names tobe signed hereto by their respective oﬂicers thereunto duly authonzed as of the day L
and year first above written.

NY1 5591154v4

'By:

INDYMAC MBS, Inc.
as Depositor.

By:

Name:
Title:

DEUTSCHE BANK NATIONAL TRUST COMPANY,

as Trustee
By:
Name: ,
Title:
_. By:
"Name:
Title: .
INDYMAC BANK, F.S.B.-

as Seller and Master Servicer

Name: o

Title:



STATE OF CALIFORNIA- )
ot ossa
COUNTY OF Los Angeles )

On this ___th day of August, 2004, before me, personally appeared , known to me to
bea . of IndyMac MBS, Inc., one of the entities that executed the within instrument, and
3130 known to me to be the person who executed it on behalf of said enuty, and aclmowledged to me that
such entity executed the mthm instrument.

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

Notary Public
[NOTARIAL SEAL]
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STATE OF CALIFORNIA - )

. : ss.
COUNTY OF Orange )

Onthis __th day of Aungust, 2004, before me, personally appea.red and
known fo me to be and ‘of Deutsche Ba.nk National

——————
Trust Comipany, onse 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.

N WITNESS WHEREOF I have hereunto set my hand and affixed my cofficial seal the day and
year in ﬂ:us certificate first above written. ’

Notary Public
"NOTARIAL SEAL]
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STATE OF CALIFORNIA )}
U ss.
CQUNTY OF Los Angeles’ )

On tlns ___thdayof August, 2004, before me, personaﬂy appeared *_,known to me to
" be of IndyMzc Bank, F.S.B., one of the entities that executed the within instrument, and
also known to me to be the pérson who executed it on behalf of said entlty, and aclmowledged to me that
’ such entity executed the within instrument.

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

Notary Public
[NOTARIAT, SEAL]
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Schedule I

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

INDYMAC MBS, INC. MORTGAGE PASS-THROUGH CERTIFICATES, SERIES 2004-AR6
Repres:e‘ntations and Warranties of the Seller/Mastér Servicer

- Indy Mac Bauk, F.S.B. (“IndyMac”) hereby makes the representations and warranties set forth in
this Schedule II to the Depositor and the Trustee, as of the Closing Date. Capitalized terms used but not
otherwise defined in this Schedule IT shall have the meanings assigned thereto in the Pooling and
Servicing Agreement (the “Pooling and .S'ervzcmgAgreement”) relating to the above-referenced Series,
among IndyMac, as seller and master. -servicer, IndyMac MBS, Inc., as depositor, and Deutsche Bank
. National Tnist Company, as trustee

(1) IndyMac is duly orgamzed as a federally insured savings bank and is validly emstmg
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 gualification and, in any event, is in compliance with
the doing business laws of any such state, to the extent necessary to ensure ifs ability to enforce
each Mortgage Lean, to servicé the Mortgage Loans in accordance with the Pooling and
Servicing Agregment and fo perform any of its other obhganons under the Poolmg and Servicing
Agreement iy 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 perfc')rm, and to enter into and consummate the transactions
.contemplated by the Pooling and Semcmg Agreement and has duly authorized by all necessary

’ corporate action on the part of IndyMac the execition, delivery and performance of the Pooling
and Servicing Agreement; and the'Pooling and Servicing Agreement, assuming the due

. authorization, execution and delivery thereof by the other- parties thereto, constitutes 2 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 equifable relief may be subject to
equitable defenses and to the dlscretlon of the court before which any proceeding therefor may bé
brought )

(3) The execution and delivery of the Pooling and Servicing Agrecmcnt 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 transaction$ contemplated by the Pooling and
Servicing Agreement, and the fulfillment of or compliance with the terms thereof are in the .
_crdmary 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 2 material
breach, violation or acceleration of; or result in a material default under, any other material
agreement or instrument to which IndyMac is a party or by which it mdy be bound, or (C)
constitute a material violation of any statute, order or regulation applicable to dyMac of any
court, regulatory body, administrative agency or goxfemmcntal body having jurisdiction over’
IndyMac (including the OTS, 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 agreement or instrument, or in violation of
any statute, order or regulation of any court; regulatory body, admmlstratwe agency or
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governmental body having jurisdiction over it (including the OTS, the Federal Deposit Insurance
Corporation or any other governmental entity having regulatory 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.

)] IndyMac is an approved servicer of conventional mortgage loans for FNMA or -
FHLMC or is a mortgagee approved by the Secretary of Housing and Urban Development
puzsuant to Sections 203 and 211 of the National Housing Act.

(5)No litigation is pending or, to the best of IndyMac’s knowledge, threatened against
IndyMac that would prohibif the execuition or delivery of or performance under, the Pooling and
Semcmg Agreement by IndyMac

. (6) " IndyMeac is a member of MERS in good standing, and will comply inall matenal
respects with the rules and procedures of MERS in connection with the servicing of the MERS
Mortgage Loans for as long as such Mortgage Loans are registered with MERS

(7) Notwithstanding any federal or state law to the contrary, the Master Servicer shall not
impose such prepayment premium at any time when the mortgage is accelerated as a result of the
borrower s default in ma]q.ng the scheduled payments.

(8) The Master Servicer will transmit fiill-file credit reportmg data for each Mortgage
Loan pursuant to Fannie Mae Guide Announcement 95-19 and that for each Mortgage Loan,
Servicer agrees it shall report one of the following statuses each month as follows: new

" . origination, current, delinquent (30-, 60-, 90-days, etc.), foreclosed, or charged-off, |
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Schedule IIT

INDYMAC MBS, INC.
MORTGAGE PASS-THROUGH CERTIFICATES,
SERIES 2004-AR6

Representations and Warranties as to the Morigage Loans .

IndyMac Bank, F.S.B. (“IndyMac”) hereby makes the representations and watranties set forth in ~
. * this Schedule III to the Depositor and the Trustee, as of the Closing Date or if so specified in this

_ Schedule ITJ, as of the Cut-off Date with respect to each Mortgage Loan. Capitalized terms used but not
ctherwise defined in this Schedule ITT shall have the meanings assigned to them in the Pooling and
Servicing Agreement (the “Pooling and Servicing Agreemnent’) relating to the above-referenced Series,

among IndyMac, as seller and master servicer, IndyMac MBS, In¢., as depositor, and Deutsche Bank
National Trust Company, as trustee.

(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,

(2) Al 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 Mortgage Loan had a regularly scheduled monthly payment that was 60 or more days
Delinquent during the twelve months before the Cut-off Date.

(3) With 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 interests arising under or
as a result of any federal, state or local law, regulation or ordinance relating to hazardous wastes
or hazardous substances and, if the related Mortgaged Property is a unit in a condominium project
or planned unit development, any Hen 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 fatters 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 assignment of the Mortgage Loans to the Depositor, the Seller
had 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 authon'ty, subject to no interest or
participation of, or agreement with, any other party, to sell and assign the same pursuant to the
Pooling and Servicing Agreement.

(5) As of the date of origination of each Mortgage Loan, there was no delinquent tax or
assessment lien aga.mst the related Mortgaged Property

(6) There is 10 valid offset; defense or countercla:m to any Mortgage Note or Mortgage
including the obligation of the Mortgagor to pay the unpaid pnnc1pa1 of or interest on such
Mortgage Note,
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{7) There are no mechanics’ liens or claims for. work, labor or material affecting any
Mortgaged Property which are or may be a lién 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 {11) below.

@® To the best of the Seller’s knowledge, no Mortgaged Property has béen matenally
.damaged by water, fire, earthquake, windstorm, flood, tornado or similar casualty (excluding
casualty from the presence of hazardous wastes or hazardous substances, as to which the Seller -
makes np representation) so as to affect adversely the value of the related Mortgaged Property as
security for the Mortgage Loan .

(9) Bach Mortgage Loan at origination complied in all raterial respects with applicable
local, state and federal laws and regulations, including usury, equal credit opportunity, real estate
settlement procedures, truth-in-lending, and disclosure laws, or any noncompliance does not have
a material adverse effect on the value of the related Mortgage Loan,

(10) The Seller has not modified the Mortgage in any material respect (except thata
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 satxsfactlon with
respect thereto -

(11) A Iender’s policy of title insurance together with a condominium endorsement and
extended coverage endorsement, if applicable; in an amount at least equal to the Cuot-off Date
Principal Balance 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) Each Mortgage Loan was ongmated (within the meaning of Section 3(a)(41) of the
Securities Exchange Act of 1934, as amended) by an entity that satisfied at the'time of origination
the requmements 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 which were included
for the purpose of determining the Appraised Value of the Mortgaged Property lie whotly within
the boundaries and building restriction lines of such property, and no improvements on adjoining
properties ericroach upon the Mortgaged Property, unless such failure to be wholly within such -
boundaries and restriction lines or such encroachment, as the case 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 Mortgaged Propeity. 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 Pr0perty and, with respect to the use and ocoupancy of the same,
including certificates of occupancy and fire undérwriting certificates, have been made or obtained
from the appropnate authorities, unless the lack thereof would not have a material adverse effect
on the value of the Mortgaged Pl:operty
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(15) The Mortgage Note and the related Mortgage are genuine, and each is the legal,
valid and binding obligation of the maker thereof enforceable i in accordance with its terras and
under applicable law .

(16) The proceeds of the Mortgage Loan have been fully disbursed and there is no
requirement for future- advances thereunder .

(17) The related Mortgage contains customary and enforceable provrslons which render
the rights and remedies of the holder thereof adequate for the realization against the Mortgaged
Property of the benefits of the security, including, (i) in the case of a Mortgage designated asa
deed of trust, by trustee’s sale, and (ii} otherwise by judicial foreclosure.

. (18) With respect to each Mortgage constttutmg a deed of trust, a trustee, duly qualified
under apphcable law to serve as such, has beer 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
afier defanlt by the Mortgagor.

(19) At the Cut-off Date, the mprovements upon each Mortgaged Property are covered
by a valid and existing hazard insurance policy 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 located,
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
Poolmg and Semcmg Agreement:

(20) If at the tune of origination’ of each Mortgage Loan the related Mortgaged Property
was in an area then identified in the Federal Register by the Federal Emergency Management
- Agency as having spec1a1 flood hazards, a flocd nsurance 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 camer

21) To the best' of the Seller’s knowledge, there is no prooeedmg pending or threatened
for the total or partral condemnauon of any Mortgaged Property, nor is such a proceeding
mnrenﬂy occurring.

(22) To the best of the Seller’s k:nowledge there is no matenal event which, 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, vrolat:ton or event of acceleration.

(23) anh Mortgage File contains an appraisal of the related Mortgaged Property ina
form acceptable to FINMA or FHLMC.

(24) Any leasehold estate securmg a Mortgage Loan has a stated term at least as long as
the terin of the related Mortgage Loan.
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'(25) Bach Mortgage Loan was selected from among the outstanding adjustable rate orie-
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
IIT can be made. No'such selection was made in a manner intended to adversely affect the
interests of the Certificateholders. .

(26) No more than 0. 17%, 0 18% and 0.25% the Group 2 Mortgage Loans, Group 4
Mortgage Loans and Group 5 Mortgage Loans, respeetrvely, are Cooperative Loans.

(27) [Reserved].

(28) None of the Mortgage Loansisa “high cost” loan, “covered” loan or any other
similazly designated loan as defined under any state, local or federal law, as defined by
applicable predatory and abusing 1endmg laws

(29) Each Mortgage Loan at the time it was made compbed in all material respects with
applicable local, state, and federal laws, mcludmg, but not limited to, all apphcable predatory and
abusive lending laws.

(BO) [Reserved]

(31) Noproceeds ﬁom any Mortgage Loan underlymg the Certificates were used to
finance smgle-premmm crecht jnsurance pohcres

(32) - Nore of the Mortgage Notes related to the Mortgage Loans impose a prepayment
premium on the related Mortgage Loan for a term in excess of five years from the ongmauon of
the Mortgage Loan. .

(34) - No Mortgage Loan is subject to the reqturements of the Home Ownershlp and
Equity Protection Act of 1994.

(35) - No borrower'was encouraged or required to select a Mortgage Loan product
offered by the Mortgage Loan’s originator that is a higher cost product designed for less
creditworthy borrowers, unless-at the time of the Mortgage Loan’s origination, such borrower did
not qualify taking into account credit mstory and debt-toincorne ratios, for a lower-cost credit
product then offered by the Seller or any affiliate of the Seller. If, at the time of loan application,
the borrower may have qualified for a lower-cost credit product then offered by any mortgage
lending affiliate-of the Seller, the Seller referred the borrower s application to such affiliate for
underwriting consideration,

(36) - -The mgthodology used in underwriting the extension of credit for each Mortgage
Loan employs objective mathernatical principles that relate the borrower's- income, assets and
liabilities to the proposed payment and such ynderwriting methodology does not rely on the
"extent of the borrower’s equity in the collateral as the principal determining factor in approving
such credit extension. Such underwriting methodology confirmed that at the time of origination
(application/approval) the borrower bad a reasonable abilityto make timely payments on the
~Mortgage Loan. *

(37) With respect to any Mortgage Loan that contains a provzsron permitting
imposition of a-premium upon a prepayment pnor to maturity: (1) prior to the Mortgage Loan’s
origiriation, the borrower agreed to such premrum in' exchange for a monetary beneﬁt, mcludmg
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but not limited to an interest rate or fee reduction, (if) prior to the Mortgage Loan’s origination,
the borrower was offered the opticn of obtaining a mortgage loan that did not require payment of
such a premium and (iif) the prepayment premium is disclosed to the borrower in the loan
documents pursuant to applicable state a’nd federal law.

(38) No borrower, was required to purchase any credit life, dlsabxhty, accident or health
insurance product as a condition of obtaining the extension of credit. No-borrower obtained a

. prepaid smgle-premlum credit lifé, disability, accident or health insurance policy in connection
with the ongmatlon of the Mortgage Loan; no proceeds from any Mortgage Loan were used to

pm:chase single pretium credit insurance policies as part of the ongmatmn of, orasa condition -
to closing, such Mortgage Loan.

(39) Al points and fees related to each Mortgage Loan were disclosed in writing to the
borrower in accordance.with applicable state and federal law and regulation. "Except in the case
of a Mortgage Loan in-an original principal amount of less than $60,000 that would have resulted-
in an unprofitable origination, no borrower was charged “points and fees” (whether or not -

" financed) in an amount greater than 5% of the principal amount of such-loan, such 5% limitation
calculated in accorddnce with Fannie Mae®s anh-predatory lending réquirements as set forth in
the Fannie Mae Selling Guide.

(40) Al fees and charges (including finance charges), whether or net financed, assessed,
collected or to be collected in connection with the origination and servicing of each Mortgage
Loan has been disclosed in writing to the borrower in accordance wzth apphcable state and
federal law.and regulation. .

(41) Bach Mortgage Loan was in compliance with the antl-prcdatory lcndmg
eligibility for purchase reqmrements of Fannie Mae’s Selling Guide.

" (42) No Mortgage Loan is a “High-Cost Home Loan” as defined in any of the
following statutes: the Georgia Fair Lending Act, as amended (the “Georgia Acf®), the New York
Banking Law 6-1, the Arkansas Home Loan Protection Act effective July 16, 2003 (Act 1340 of
2003), the Kentucky high- -cost home loan statute effective June 24, 2003 (Ky. Rev. Stat. Section
360.100), the New Jersey Home Ownership Act effective November 27, 2003 (N.J.S.A. 46:10B-
22 et seq.), or the New Mexico Home Loan Protection Act effective January 1, 2004 (N.M. Stat.
Ann §§ 58-21A-1 et seq.). No Mortgage Loan subject to the Georgia Act and secured by owner

, occupied real property or an owner occupied manufactured home located in thé state of Georgia
was originated (or modified) on or after October 1, 2002 through and including March 6, 2603,
No Mortgage Loan is a “High-Risk Home Loan” as defined in the Illinois ngh-Rlsk Home Loan
Act effective January 1, 2004 (815 1. Comp. Stat. 137/1 et seq.).

(43) Each Group 2 Mortgage Loan and Group 4 Mor@age Loan had a principal
balarice at origination that conformed to Fannie Mae and Freddie Mac guidelines.

(44) RBach Mortgage Loan has been underwritten and serviced substantially in
accordance with the Seller’s guidelines, subject to such variances as are reflected on'the
Mortgage Loan Schedule or that the Seller has approved.

(45)  No Morigage Loan is 2:High Cost Loan or Covered Loan, as applicable (as such )
terms are defined in the then-current version of Standard & Poor's LEVELS® Glossary, which is
now Version 5:6 Revised, Appendix E) and no Mortgage Loan criginated on or after Oct.' 1, 2002
through March-6, 2003 is governed by the Georgia Fair Lending Act.
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(46)  The Master Servicer has fully furnished, in accordance with the Fair Credit
- Reporting Act and its implement regulations, aceurate and complete information (i.e., favorable
and unfavorable) on the credit files for the related Mortgagor for each Mortgage Loan to Bquifax,
Experian and Trans Union Credit Information Company on a monthly basis.

(47)  To the best of Seller’s knowledge, there was no fraud involved in the origination
- of any Mortgage Loan by the mortgagee or by the Mortgagor, any appraiser or any other party
involved in the origination of the Mortgage Loan. .

(48)  The Pooling and Servicing Agreement creates a valid and continuing “security
interest” (as defined in Section 1-201(37) of the UCC) in each Mortgage Note in favor of the
Trustee, which security interest is prior to all other liens and is enforceable as such against-
creditors of and purchasers from the Depositor. Each Mortgage Note constitutes “promissory
notes” (as defined in Section 9- 102(&)(65) of the UCC). Immediately before the assignment of
each Mortgage Note to the Trustes, the Depositor had goed and marketable title to such Mortgage
Note free and clear of any lien, claim, encumbrance of any Person. All original executed copies
of each Mortgage Note have been or shall be delivered to the Trustee within five Business Days
following the Closing Date. Other than the security interest granted to the Trustee, the Depositor
has not pledged, assigned, sold, granted a security interest in, or otherwise conveyed any
Mortgage Note. The Depositor has not authorized the filing of and is not aware of any financing
statements against the Depositor that include a description of any of the Mortgage Notes. The
Depositor is not aware of any judgement or tax liens filed against the Depositor, None of the
Mortgage Notes has any marks or-notations indicating that they have been pledged, assigned or
otherwise conveyed to any.Person other than the Trustee.

“(49)  To the best of Seller’s knowledge, there was no frand involved in the origination
of any Mortgage Loan by the. mortgagee or by the Mortgagor, any appraiser or any other party
involved i in the origination of the Mortgage Loan.

" (50) NoMortgaged Property has been materially damaged by Hurricane Charley or
Hurricane Frances so as to affect adversely. the value of the related Morl:gagcd Property as
secunty for the Mortgage Loan,
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- EXHIBIT 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. OR IN SUCH -
OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND
ANY PAYMENT ]S MADB 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., HA.S AN INTEREST
HEREIN |

SOLELY FOR U.S. FEDERAL INCOME TAX PURPO SES THIS CERTL'FICATE ISA
“REGULAR INTEREST” IN A “REAL ESTATE MORTGAGE INVESTMENT CONDUIT,” AS
THOSE TERMS ARE DEFINED, RESPECTIVELY, IN SECTIONS 860G AND 360D 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 Certificate )
(“Denomination™) . : $

Initial Ceitificate Balances of .
all Certificates of this Class @~ 5

. CUSTP

. Interest Rate ' : . %

Maturity Date ' .
INDYMAC MBS, INC,
IndyMac INDX Morigage Loan Trust 200_-
. Mortgage Pass-Through Certificates, Series 200 - -

Class[_ 1.

. 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 cne- to.
four—farmly 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 iriterest
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 govemmcntal agency or instrumentality. -

TI:us ceruﬁes that X 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 all Certificates of the Class to which this Certificate belongs) in certain
monthly distributions with respect to 2 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.S.B., as seller (in such capacity, the “Seller”) and as master servicer (in such
capacity, the “Master Servicer”), a.nd Deutsche Bank National Trust Company, as trustee (the “Trustee”
To the extent not defined herein, the capitalized terms used herein have the meamngs 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 hereof assents
and by which such Holder is bound .
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. . Reference is hereby made to the further provisions of thzs Certificate set forth on the reverse
hereof;: wlnoh further prowsmns shall for all purposes have the same effect as if set forth at this place. -

Thls Certlﬁcate sha.ll not be entitled to any benefit under the Agreement orbe vahd for any.
PUIpose unless manually countermgned by an authorized signatory of the Trustée.
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IN WITNESS WHERECF, the Trustee has caused this Certificate to be duly cxe:cutcd.

« ‘Dated: __ ,20_

DEUTSCHE BANK NATIONAL TRUST COMPANY,

" as Trustee
By
Countersigned:
By .
Aathorized Signatory of
DEUTSCHE BANK. NATIONAL TRUST COMPANY,
as Trustee .
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EXHIBITB -
[FORM OF SUBOR.DINATED 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

. HEREIN.]

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.

[THIS CERT]FICATE 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 AND IS NOT ENVESTING ON BEHALF OF OR WITH PLAN ASSETS OF 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
THE CERTIFICATE HAS BEEN THE SUBJECT OF AN ERISA-QUALIFYING UNDERWRITING,
DELIVERS A REFRESENTATION 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
BENEFIT PLAN SUBJECT TO ERISA OR TO SECTION 4975 OF THE CODE WITHOUT THE
OPINION OF COUNSEL SATISFACTORY TO THE TRUSTEE AS DESCRIBED ABOVE SHALL
BE VOID AND OF NO EFFECT.]

B-1
NY1 5591154v4 .



Qerﬁﬁcéte No.
Cut-off Date
First Diséributi_on Date

Initial Certificate Balance of
* this Certificate
(“Denomination™) : - 3

Initial Certificate Balances of
all Certificates of this Class : 3

CUSIP

INDYMAC MBS, INC.
IndyMac INDX Meortgage Loan 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 hens on one- to
four-family residential properties. :

'IndyMac MBS5, Iuc. as Depositor

Principal in respect of this Cerhﬁcate is distributable monthly as set forth herein or in the Agreement
(defined below). Accordingly, the Certificate Balance at any time may be Tess than the Certificate
Balance as set forth herein. This Certificate does not evidence an obligation of, or an intefest in, and is
not gudranteed by the Depdsitor, the Seller, the Master Servicer or the Trustee referred to below or any of
- their respective affiliates, Neither this Certificate nor the Morigage Loans are guaranteed or insured by
any govemmental agency or mstrumentahty

* This certifies that __~ ' is the registered owner of the Percentage Interest evidenced by this
Certificate (obtamed by dividing the denomination of this Certificate by the aggregate nitial 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 a Pooling and *
Servicing Agreement dated as of the Cut-off Date specified above (the “Agreement™) among the .
Depositor, IlndyMac Bank, F:S.B., as seller (in such capacity, the “Seller”), and as master servicer (ia such
capacity, the “Master Servi¢er”), and Deutsche Bank National Trust Company, as trustee (the “Trustee”)
To the extent not defined herein, the capitalized terms used herein have the meanmgs 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 acccptance hereof assents
and by wlnch such Holder is bound.,

[No transfer of a Certificate of this Class shall be made unless such transfer is made pursuaat to an
effective registration statement under the Securities Act and any applicable state securities laws or is
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exempt from the registration requirements under said Act and such laws. In the event that a fransfer is to
. '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 prospective transferee shall each certify to the Trustee in writing the facts
surrounding the transfer. In the event that such a transfer is to be made within thiree 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 144A of the 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, indemnify the Trustee and the Depesitor 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 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, to the effect that such transferee is not an employee benefit plan or other .
benefit plan subject to Section 406 of ERISA or Sectlon 4975 of the Code, or a person acting on behalf of -
or investing plian assets of any such plan, which representatlon Jetter shall not be an expense of the -~
Trustee or the Master Servicer, (ii) if the purchaser is an insurance company and the Certificate has been
the subject of an ERISA-Qualifying Underwriting, a representation that the purchaser is an insurance
company which is pu.rchasmg such Certificates with funds contained in an “insurance company general
account” (as such term is defined in Sectior 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 T and
T of PTCE 95-60 or (iii} in the case of any such Certificate presented for registration in the name of an
employeé benefit plan subject to ERISA or Section 4975 of the Code (or comparable provisions of any

" subsequent enactments), or'a frustee 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 holdmg of such Certificate will not result in a nonexempt prohibited transaction under ERISA. -
or Section 4975 of the Code and will not subject the Trustee or the Master Servicer to any obligation in-
addition to those undertaken in the Agreement, which Opinion of Counsel shall not be an expense of the
Trustee, the Master Servicer or the Trust Fund. Notwithstanding anything else to the contrary hetein, any
purported transfer of a Certificate of this Class to or on behalf of an employee.benefit plan subjectto -
ERISA or to Section 4975 of the Code without the opinion.of counsel Satlsfactory to the Trustee as
described above shall be void and of no effect.]

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

This Certificate sha]l not be entitled to any benefit u.nder the Agreement or be valid for any purpose
unless manually countersigned by an authonzed mg;natory of the Trustee .

3
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IN WITNESS WHEREOF, the Trustee has caused ihis quﬁﬁcate to be duly executed.
Dated: C 20 h -

DEUTSCHE BANK. NATIONAL TRUST COMPANY

as Trustee
By
Counter_;signed:
By '
Authorized Slgnatory of -
" DEUTSCHE BANK NATIONAL TRUST COMPANY
as Trustee

B4
NY1 55911544



EXHIBIT C
[FORM OF CLASS A-R CERTIFICATE]

SOLELY FORU.S. FEDERAL INCOME TAX PURPOSES, THIS CERTIFICATE IS A
“RESIDUAL 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 (THB “CODE”). .

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

AFFIDAVIT IN ACCORDANCE WI'I'H 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 TRANSFEREE OF THE DUTIES OF THE SERVICER UNDER
SUCH AGREEMENT.]

NEITHER THIS CERTIFICATE NOR ANY INTEREST HEREIN MAY BE TRANSFER.RED
UNI.ESS THE TRANSFEREE REPRESENTS TO THE TRUSTEE THAT SUCH TRANSFEREE IS
NOT AND IS NOT INVESTING ON BEHALF OF OR ‘WITH PLAN ASSETS OF 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, DELIVERS 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 BENEFIT PLAN SUBJECT TO ERISA OR
'TO'SECTION 4975 OF 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
_ First Distribution Date

Initial Certificate Balance of
this Certificate
(“Dencomination”) : $

Initial Certificate Balances of
all Certificates of this Class : 8

CUSI?

. INDYMAC MBS, INC.
IndyMac INDX Mortgage Loan Trust 200 -
Mortgage Pass-Through Certificates, Series 200_~

evidencing the distributions allocable to the Class A-R Certificates with respect
. to a Trust Fund consxstmg 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 Depositor

Principal in respect of this Cextificate is distributable monthly as set forth lierein 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 govemmental agency 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) ini certain monthly

+ distributions with respect to a Trust Fund consisting 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.S.B., as
séller (in such capacity, the “Seller”) and as master servicer (in such capacity, the “Master Servicer”), and
Deutsche Bank National Trust Company, ‘as trustee (the “Trustee). To the extent not defined herein, the
capitalized terms used herein have the meanmgs 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 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
presentrent and surrender of this Class A-R Certificate at the Corporate Trust Office or the office or
agency maintained by the Trustee in New York, New York.
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No transfer of a Class A-R Certificate 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 a person investing on behalf of or with plan
assets of any such plan, which representauon letter shall not be an expense of the Trustee or the Master
Servicer; (if) if the purchaser is an insurance company, a representation that the purchaser is an insurance
company which is purchasmg such Certificate with funds contained in an “insurance company general
account” (as such term is defined ini 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 Sections I and
X of 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 Opidion of Counsel satisfactory to the Trustee and the Master Servicer to the effect that the
purchase or holding of such Class A-R Certificate will not result in a nonexempt prohibited transaction
under Section 406 of ERISA. or Section 4975 of the Code and will not subject the Trustee or the. Master
Servicer fo any obligation in addition to those undertaken in the Agreement, which Opinion of Counsel
“shalk not be an expense of the Trustee, the Master Servicer or the Trust Fund. Notwithstanding anything
else to the contrary herein, any purported transfer of a Class A-R Certificate to or on behalf of an
employee benefit plan subject to ERISA. or to Section 4975 of the Code without the opmmn 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 bé deemed to have agreed to be bound by the restrictions
of the Agreement; including but not limited to the restrictions that (i) each person holding or acquiring'
any Ownership Interest in this Class A-R Certificate must be a Permitted Transferee, (ii) no Ownership
Interest in this Class A-R, Certificate may be transferred without delivery to thé Trustee of (a) a transfer
affidavit of the proposed fransferee and (b) a transfer certificate of the transferor, each of such documents
to be in the form described in the Agreement, (iii) each person holding or acquiiring any Ownership
Interest in this Class A-R Certificate must agree to require a transfer affidavit and to deliver & 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 Owriership Intérest in this
Class A-R Certificate if it has actual knowledge that the proposed transferee is not a Permitted, Transferee
and (v) any attempted or purported transfer of any Ownership Tnterest 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,

ThlS Certificate shail not be entitled to any benefit under the Agreement or be vahd for any purpose
unless mauually countersigned by an authorized signatory of the Trustee. -
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IN WITNESS WHERECF, the Trustee has caused this Certificate to be duly executed.
Dated: _ )

20 _
DEUTSCHE BANK NATIONAL TRUST COMPANY,
as Trustee .
By
_Countersigned: .
By . :
Authorized Signatory of . .
DEUTSCHE BANK NATIONAL TRUST COMPANY,
-as Trustee: ' : )
C4
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EXHIBITE
[Form of Reverse of Certificates)

INDYMAC MBS, INC.
~ IndyMac INDX Mortgage Loan Trust 200 -
Mortgage Pass-Through Certificates, Series 200_-_

This Certificaté is one of a duly authorized issue of Certificates designated as IndyMac MBS, Inc.
Mortgage Pass-Through Certificates, of the Series specified on the face hereof (herein collectively called
the “Certificates™), and representing a beneficial ownership interest in the Trust Fund created by the
- Agreement.

The Certificateholder, by its acceptance of this Certificate, agrees that it will look solely to the
funds 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 provided 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
Apgreement for the interests, rights and limitations of rights, benefits, obligations and duties ev1denced
thereby, and the rights, duties and immunities of the Trustee

Pursuant to the terms of the Agreement, a dlstnbutmn will be made on the 25ﬂ1 day of each
month or, if such 25th day is not a Business Day, the Business Day 1mmed1ately following (the
“Distribution Date“), commencing on the first Distribution Date specified on the face hereof, to the
Person in whose name 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
required to be distributed to Holders of Certificates of the Class to which this Certificate belongs on such
Distribution Date pursuant to the Agreement, The Record Date applicable to each Distribution Date is the
last Business Day of the month next preceding the month of such Distribution Date.

. Distributions on this Certificate shall be made by wire transfer of immediately available funds fo
the account of the Holder hereof at a bank or other entity having appropriate facilities therefor, if such
Certificateholder shall have so notified the Trustee in writing at least five Business Days prior to the
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 location specified in the notice to Certlﬁcateholders of such final distribution.

The Agreement permits, with certain exceptions therein provided, the amendment thereof and the
modificafion 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 Hoelder 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 Agreement also permits the amendment thereof, in certain limited
ciréumstances, 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 sef forth, the transfer of
this Certificate is registrable in thi¢ Certificate Register of the Trustee upor 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 satisfactory to the
Trustee and the Certificate Registrar duly executed by the holder hereof or such holder’s attorney duly
anthorized in writing, and thereupon one or more new Certificates of the same Class in authorized
denominations and evidencing the same aggregate Percentage Interest in the Trust Fund will be issued to
the designated transferee or transferees. '

The Certificates are issuzble only s registered Certificates W1tbout coupons in denominations
specified in the'Agreement. As provided in the Agreement and 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 surrendering the same.

No service charge will be made for any such registration of transfer or exchange, but the Trustee

may require payment of a sum sufficient to cover any tax or other govemmental charge payable in
connection theremth

The Depositor, the Master Servicer, the Seller and the Trustee and any agent of the Depositor or
the Trustee may treat the Person in whose name this Certificate is registered as'the owner hereof for all
purposes, and nejther the Depositor, the Trustee, nor any such agent shall be affected by any notice to the
* contrary. .

On any Distribution Date 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 Pn'ncipal 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 Mortgage Loans in the mortgage pool ata
purchase price determined as provided in the Agreement. In the event that no such optional termination
occurs, the obligations and responsibilities created by the Agresment will terminate upon. the Jater of the
maturity 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 continve beyond the expiration of 21 years from the
death of the last survivor of the descendants hvmg at the date of the Agreement of a certain person named
in the Agreement. :

Any term used herein that is defined in the Agreement shall have the meaning assigned in the
Agreement, and nothing herein shall be deemed inconsistent with that meaning,
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_ ASSIGNMENT

FOR VALUE RECEIVED, thie undersi gne'd hereby sell(s), assign(s) and transfer(s) uato

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

the Percentage Interest evidenced by the within Certificate and hereby authorizes the transfer of
registration 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 Class, tqﬁ ]
the above named assignee and deliver such Certificate to the following address:

Dated:

* Signature by or on behalf of assignor .-
DISTRIBUTION INSTRUCTIONS

The a551gnee should include the followmg for purposes of d1str1but10n

stmbutmns shall be made, by wire fIansfer or otherwise, in mmedlately avallable flmds to_

for the account of

account number ", or, if mailed by check, to

Applicable statements should be mailed to

This information is providedby ___~ . : .

the assignee named above, or

as its agent.
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S:I‘ATE' OF CALTFORNIA )
. : 188
COUNTY OF - =)

" Onthe _thday of . 20_. before uie, a notary public in and for said State, persfgnally
appeared _ , known to me who, being by me duly sworn, did depose and say that he
executed the foregoing instrument.

Notary Public

[Noterial Seal]
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EXHI.BIT F.

[FORM OF CLASS P CERTIFICATE] .

SOLELY FOR U.S. FEDERAL INCOME TAX PURPOSES, 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 ].NTERNAL REVENUE '
CODE OF 1986, AS AMENDED (THE “CODE").

THIS CERTIFICATE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “ACT”). ANY RESALE OR TRANSFER OF THIS CERTIFICATE WITHOUT
REGISTRATION THEREQF 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 I-IEREH\I‘ MAY BE TRANSFERRED
UNLESS THE TRANSFEREE REPRESENTS TO THE TRUSTEE THAT SUCH
TRANSFEREE IS NOT AND IS NOT INVESTING ON BEHALF OF- OR WITH PLAN
ASSETS .OF 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 THE CERTIFICATE HAS
BEEN THE SUBJECT OF AN ERISA-QUALIFYING UNDERWRITING, DELIVERS 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 BENEFIT PLAN SUBJECT TO ERISA OR TOSECTION 4975 OF 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
First Distribution Date

Initial Certificate Balance -
of this Certificate . .
(“Denomination™) N T $ -

Initial Certificate Balances *
of all Certificates . ) .
of this Clags : 3

CUSsIp
Interqst Rate
Maturity Date

INDYMAC MBS, INC.
IndyMac INDX Mortgage Loan Trust 200 -
Mortgage Pass-Through Certificates, Series 200_~__

Class P

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.

Distributors in respect of this Certificate are distributable monthly aé set forth herein. 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 Cerfificate nor the Mortgage Loans are guaranteed or insured by any governmental agency or
instrumentality.

This certifies that is the registé:ed owner of the Percentage Interest evidenced by this
Certificate (obtained by dividing the denomination of this Certificate by the aggregate of the
dencminations 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 a Pooling and Servicing
Agreement dated as of the Cut-off Date specxﬁed above (the “Agreement”) among the Depositor,
IndyMac Bank, F.S.B., as seller and master servicer (the "Seller” or the "Master Servicer", as
appropriate), and Dputsche Bank National Trust Company, s trustee (the “Trustee”). To the extent not

. defined herein, the capitalized terms used herein have the meanings assigned in the Agreement. This
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Certificate is issued under and is subject to the, terms, provisions and conditions of the Agreement, to
which Agreerent the Holder f this Certificate by virtue of the acceptance hereof assents and by which
such Holder is bound. : L

The Certificates are limited in nght of payment to certain col]ecuOns and recoveries respectmg the
Mortgage Loans, all as more specifically set forth herein and in the Agreement. As provided in the

- Agreement, withdrawals from the Collection Account and the Distribution Account may be made from
time to time for purposes other than distributions to Certificateholders, such purposes including

" reimbursement of advances made, or certain expenses incurred, with respect to the Mortgage Loans.

This Certificate. does not have a Certificate Balance or Pass-Through Rate and will be entitled to
distributions only to the extent set forth in the Agreement. In addition, any distribution of the proceeds of
any remaining assets of the Trust will be made only upon presentment and surrender of this Certificate at
the Corporate Trust Office or the office or agency maintained by the 'I:‘rusteb.

No transfer of a Certificate of this Class shall be made unless such disposition is exempt from the
registration reqmrements of the Securities Act of 1933, as amended (the “1933 Act”), and any applicable
state securities laws or is made in accordance with the 1933 Act and such laws. In the event of any such
transfer, the Trustee shall require the transferor to execute a transferor certificate (in substantially the
form attached to the Pooling and Servicing Agreement) and deliver either (i) an Investment Letter or the
Rule 144A Letter, in either case substantially in the form attached to the Agreement, or (ii) a written
Opinion of Counsel to the Trustee that such transfer may be made pursuant to an exemption, describing
the applicable exemption and the basis therefor, from the 1933 Act or is being made pursuant to the 1933
Act, which Opinion of Counsel shall be an expense ¢f the transferor

[No transfer of a Certificate of this Class sha]l be made unless the Trustee shall have received either (i) 2
representation [letter] from the transferee of such Certificate, acceptable to and in form and substance
satisfactory to the Trustee, to the effect that such transferee is not an employee benefit plan or other
benefit plan subject to Section 406 of ERISA or Section 4975 of the Code, or a person acting on behalf of
_ or investing plan assets of any such plan, which: representatlon letter shall not be an expense of the
Trustee or the Master Servicer, (ii) if the purchaser is an insurance company and the Certificate has been
the subject of an ERISA-Qualifying Underwriting, a representation that the purchaser is an insurance
company which is purchasmg such Certificates with funds contained in an “insurance company general
account” (as such term is defined in Section V(g) 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
I of 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 efféct that the
purchase or holding of such Certificate will not resuit in a nonexempt prohibited transaction under ERISA.
or Section 4975 of the Code and will not subject the Trustee or the Master Servicer to any obligation in
addition to those undertaken in the Agreement, which Opinion of Counsel shall not be an expense of the
.Trustee, the Master Servicer or the Trust Fund. 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 Section 4975 of the Code without the opinion of counsel satisfactory to the Trustee as
described above shall be void and of no effect.]

Reference is hereby made to the furthér 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.
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This Certificate shall not be entitled to anj;r benefit under the Agreement or be valid for any purpose
- unless manually countersigned by an authorized signatory of the Trustee. " .

£ - ox *
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IN WITNESS W'HEREOF the Trustee has caused this Certificate to be duly executed.

Dated s

DEUTSCHE BANK NATIONAL TRUST .

COMPANY,
as Trustee
By
Countersigned:
By
Authorized Signatory of

DEUTSCHE BANK NATIONAL TRUST
. COMPANY, as Trustee
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. - INDYMAC MBS, INC.
" IndyMac INDX Mortgage Loan Trust 200_-
Mortgage Pass-Through Certificates

This Cerfificate is one of a duly authorized issue of Certificates designated as IndyMac MBS, Inc.
Mortgage Pass-Through Certificates, of the Series specified on the face hereof (herein collectively called .
the, “Certificates”), and representing a beneﬁmal ownership interest in the Trust Fund created by the
Agreement.

The Certificateholder, by‘its acceptance of this Certificate, agrees that it will ook solely to the funds 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

. provided in the Agreement, subjegt to any habﬂlty under the Agieement.,

' This Cerhﬁcate does not purport to summarize the Agreement and reference is made to the Agreement for
the mterests rights and limitations of nghts benefits, obhgatlons and duues evrdenced thereby, and the
rights, dutles and unmumnes ofthe Trustee )

Pursuant to the terms of the Agreement, a distribution will be made on the 25th day of each month or, 1f
such 25th day is not a Business Day, the Business Day immediately followmg (the “Distribution Date”),
commencing on the first Distribution Date specified on the face hereof, fo the Person in whose name 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 requn'ed to be distributed
to Holders of Certificates of the Class to which this Certificate belongs on such Disttibution Date"
pursuant to the Agreement. The Record Date applicable to each Distribution Date is the last Business °
Day of the month next preceding the month of such Distribution Date.

Dlstnbuuons on this Certificate shall be made by wire transfer of immediately available funds to the
account of the Holder hereof at a bank or other entity having 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 location specified in the notice to Certificateholders of such final distribution.

. The Agreement permits, with certain exceptions therein provided, the amendraent 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 lien hereof whether or not notation of such consent is
made upon this Certificate. The Agreement alsopermits the amendment thereof in certain lrmrted

" | circumstances, without the consent of the Holders of any of the Certificates. *

As prowded in the Agreement and subject to certain hxmtahons 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 Trusteé i m
New York, New York, accompanied by a written instrument of transfer in form satisfactory to the Trustee
and the Certificate Registrar duly executed by the holder hereof or such holder’s attorney dily authorized.
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in wntmg, and thereupon one or more new Certificates of the same Class in authorized denominations
and evidencing the same aggregate Percentage Interest in the Trust Fund will be issued to the de51gnated
transferee or transferees.

The Certificates are issuable only as registered Certificates without coupons in denominations specified in
the Agreement. As provided in the Agreement and 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 surrendering the same.

No service charge will be made for any-such registration of transfer or exchange, but the Trustee may

require payment of a sum sufﬁment to cover any tax or other governmental charge payable in connection
therewith.

The Depositor, the Master Servicer, the Sellcr and the Trustee and any agent of the Depositor or the
Trustee may treat the Person in whose name this Certificate is registered as the owner hereof forall *
purposes, and neither the Depositor, the Trustee, nor any Such agent shatl be affected by any notice to the
contrary.

. On any Distribution Date oz which the aggregate Stated Principal Balance of the Mortgage Loans is less
than 10% of the Cut-off Date Pool Principal Balance, the Master Servicer will have the option to
repurchase, in whole, from the Trust Fund all remaining Mortgage Loans and all property acquired in
respect of the Mortgage Loans at a purchase price determined as provided in the Agreement. In the event
that no such optional termination occurs, the related obligations and responsibilities created by the
Agreement will terminate upon the latef of the maturity or other liquidation (or any ddvance 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 expiration
of 21 years from the death of the last survivor of the descendants living at the date of the Agreement of a
certain person named in the Agreement.

Any term used herein that is defined in the Aéreement shall have the meaning assigned in the Agreement,
- and nothing herein shall be deemed inconsistent with that meaning,.
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ASSIGNMENT

FOR 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 tramsfer of
registration of such Percentage Interest to assignee on the Certrﬁcate Régister of the Trust Fund.

1 (We) further direct the Trustee to-issue a new Certlﬁcate of a like denomination and Class, to
the above named assignee and deliversuch Certificate to the following address:

Dated:

« Signature by or on behalf of assignor

L

DISTRIBUTION INSTRUCTIONS
The ass:gnee should include the followmg for purposes of distribution:

D;stnbutlons shall be made, by wire tcansfer or otherwise, in 1mmed1ately available funds to ___

for the account of -
account number » or, if mailed by check, to

- Applicable statements should e mailed to

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

NY1 5591154v4



STATE OF

).
) s8s.
).

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 éxecuted the foregoing instrument. - .

Notary Public
[Notarial Seal]
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" EXHIBIT G

" FORM OF INITIAL CERTIFICATION OF TRUSTEE

[date]
' [Depositer]
[Maste.r Servicer]
[Seller]
Re:  Pooling and Servicing Agreement among IndyMac MBS, Inc., as
."  Depositor, IndyMac Bank, F.S.B., as Seller and Master Semcer, .
and Deutsche Bank National Trust Company, as Trustee,
. Mortgege Pass-Through Certificates, Series 200 -

Gentlemen:

In accordance with Section 2.02 of the above-captioned Pooling and Semcmg Agreement (the
“Pooling and Servicing Agreement”) the undersigned, as Trustes, hereby certifies that, as to each
" Mortgage Loan listed iri the Mortgage Loan Schedule (other than any Mortgage Loan listed in the
attached schedule), it has received:

@) the ongmal Mortgage Note endorsed as provided in'the followmg form: “Pay to the order of
without recourse™; and .

@) a duly 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 Mortgaged Pr0perty is located in the Commonwealth of Puerto Rico.

Based on its review and examination and only as to the foregoing documents such documents
appear fegular on their face and to such Mortgage Loan.

The Trustee has made 1no mdependent examination of any documents contained in each
Mortgage File beyond the review specifically required'in the Pooling and Servicing Agfeement. The
" Trustee makes no representations as to: (i) the validity, legality, sufficiency, enforceability 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 (ii) the collectabmty, insurability, effectiveness or
mntablhty of any such Mortgage Loan.

Capitalized words and phrases-used herein shall have the respective meamngs assxgned to
them in the Pocling and Servicing Agreement
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DEUTSCHE BANK NATIONAL TRUST COMPANY,
as Trustee . .

By:

Name:
Title:

G-2
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EXHIBIT G-1

FORM OF DELAY DELIVERY CERTIFICATION (INTI'IAL MORTGAGE LOANS)

" (date]
[Depesitor]
" [Master Servicer]
[Seller]
Re: " Pooling and Servicing Agreement among indyMac MBS, Inc., as
. Depositor, IndyMac Bank, F.S.B., as Seller and Master Sexvicer,

and Deutsche Bank National Trust Company, 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 indersigned, as
Trusteé, 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 Delivery Mortgage. Loan listed on Schedule A attached hereto (other than any Mortgage

Loan paid in full or listed on Schedule B attached hereto) it has received:

@

i)
N

@)

Ky
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the original Mortgage Note, endorsed by the Seller or the originator-of such Mortgage’
Loan; without recoursé in the following form: “Pay to the order of

- without recourse™, with all intervening endorsements that show a complete chain of
endorsement from the originator to the Se]ler, 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 desb:oyed together with a copy of the’
Mortgage Note; . .

the original recorded Mortgagé;

‘a duly executed éssi’gnment of the Mortgage to “Deutsche-Bank National Trust Compaay,

as trustee under the Pooling and Servicing Agreement dated as of August 1, 2004,
without récourse” (each such assignment, when duly and validly completed, tobe in *
recordable form and sufficient to effect the assignment of and transfer to the assignee
thereof, under the Mortgage to which such assignment relates); .

the original recorded assignment or assignments of the Mortgaée together with all interim
recorded assignments of such Mortgage; .

the original or copies of each assumption, mod1ﬁcatlon, written assuiance or substitution

agreement, if any, with evidence of recording thereon if recordation thereof is permissible
under applicable law; and
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(vi)  the original or duplicate original lender’s title policy and all riders, if any, thereto or, in
the event such original title policy has not been received from the insurer, any one of an
original title binder, an original preliminary title report or an original title cornmitment, or
a copy thereof certified by the title company, with the original 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 Mo:tgage satisfying the
requlrements of clause (ii), (iii) or (iv}, as applicable, the Trustee has received, in lien 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 Mortgage Loan, as the case may be, to be a true and complete copy of the original Mortgage or
assignment of Mortgage submitted for recording. .

" Based on its review and examination and only as to the foregoing documents, (i) stich documents
appear regular on their face and related to such Mortgage Loan, and (ii) the information set forth in items
© (@), (iv), (vi) and (xv) (solely as of origination, not as of the Cut-off Date) 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 Flle

The Trustee has made no mdf:pendent examination of any documents contained in each Mortgage
File beyond the review specifically required in the above-referenced Pooling and Servicing Agreement:
The Trustee malkes no representations as to; (i) the validity, legality, sufficiency, enforceability or
genuineness of any of the documents contained in each Mortgage File of any of the Mortgage Loans
identified on the [Mortgage Loan Schedule][Loan Number and Borrower Identification Mortgage Loan
Schedule] or (ii) the collectability, insurability, effectiveness or suitability of any such Mertgege Loan.

Capitalized words and phrases used herein shall-hav:e the respective meanings assigned to them in
the Pooling and Servicing Agreement.

DEUTSCHE BANK NATIONAL TRUST COMPANY,
as Trustee

By:

) . Name:
\ . ' - Title:
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EXHIBIT 2

FORM OF FINAL CERTIFICATION OF TRUSTEE

[date] -

[Depositor]

[Master Servicer]

[Seller]

Re: . Pooling and Serviciig Agreement among IndyMac MBS, Inc., as

Depositor, IndyMac Bank, F.S.B., as Seller and Master Servicer,
and Deutsche Bank National Trust Company, as Trustee,
Mortgage Pass-Through Certificates, Series 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 pa1d in full or listed
on the attackied Doou.ment Exceptlon Report) it has ret:ewed .

’ (i) 'I'he onginal Mortgage Note, endorsed in the form provided in Secﬁoxi 2:01(c) of the Pooling
and Servicing Agreement, with all intervening endorsements showmg a complete chain of endorsement
from the ongmator to the Seller.

(i) The original recorded Mortgage.

(iii) A duly executed assignment of the Mortgage in the form prqvided in Section 2.01(c) of the
Pooling and Servicing Agreement; prowded, however, that it has received no assignment with respect to
any Mortgage for which the Mortgaged Property is located in the Commonwealth of Puerto Rico, or, if
the Depositor has certified or the Trustee otherwise knows that the Mortgage has not been returned from
the applicable recordmg office, a copy of the assignment of the Mortgage (excluding information fo be
provided by the recording office). ;

(iv) The original or duplicate original recorded a551g;nment or assignments of the Mortgage
- showinga complete chain of a551gnment from the originator to the Seller.

. (v) The original or duplicate ongmal lender’s title policy and all riders thereto or, any one of an
original title binder, an original prehmmary title report or an original title commitment, or a copy thereof
certified by the title company,

Based on iis review and examination and only as to the foregoing documents, (a) such documents

appear regular on their face and related to such Mortgage Loan, and (b) the information set forth in items
@), (11), (iii), (v), (vi) and (xv) (solely as of origination, not as of the Cut-off Date) of the definition of the
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“Mortgage Loan Schedule” in Section 1.01-of the Poolmg and Servicing Agreement accurately reflects
information set forth in the Mortgagc File.

The Trustee has made no mdependent exammat:on of any documents contained in each Mortgage
File beyond the review specifically required in the Poolmg and Servicing Agreement. The Trustee makes
norepresentations as to: (i) the validity, legality,” sufficiency, enforceability, or genuineness of any of'the
documehts contained in each Mortgage File of any of the Mortgage Loans identified on'the Mortgage
. Loan Schedule, or (ii) the collectability, insurability, effectiveness or suitability of any such Mortgage
Loan. Notwithstanding anything herein to the contrary, the Trustee has made no determination 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 (ii)
any assignment is in recordable form or sufficient to effect the assignment of and transfer to the a551gnec
- thereof, under the Mortgage to which the assignment relates.

Capitalized words and phrases used herem shall have the respectlve meanmgs a551gned to them in
the Pooling and Servicing Agreement. .

co DEUTSCHE BANK NATIONAL TRUST COMPANY,
-as Trustee .

By:

Name:
Title:
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‘BXHIBITI
.TRANSFER AFFIDAVIT

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

STATE OF CALIFORNIA. )
T3
COUNTY OF ).

'I'he undermgned, bemg first duly sworm, deposes and says as follows

. L. The underszgned is an officer of the proposed Transferee of an Ownersh1p
Interest in a Class A-R Certificate (the “Cerhﬁcate‘) issued pursnant to the Pooling and Servicing
Agreement, (the “Agreement”), relating to the above-referenced Series, by and among IndyMac MBS, -
Inc., as depositor (the “Depasitor™), IndyMac Bank; F.S.B., as seller and master servicer and Deutsche
. Bank National Trust Company, as Trustee. Cap1tahzed terms used, but not defined herein or in Exhibit 1
hereto, shall have the meanings ascribed to'such terms i in the Agreement. The Transferee has authorized
the undersigned to make th1$ affidavit on behalf of the Transferee. :

2, . The Transferee is, as of the date hereof, and w111 be, as of thedate of the Trausfer,
Permitted Transferee. The Transferee is acqulrmg its Ownership Interest in the Certificate for its own

. account

3,  The Transferee has been adwsed of, and understands that (1) a tax will be imposed on
Transfers of the Certificate to Persons that are not Permitted Transferees; (ii) such tax will be imposed on
the transferor, or, if such Transfer is through an agent (which inciudes 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
tax shall be relieved of liability for the tax if the subsequent Transferee furnished fo such Person an
affidavit that such subsequent Transferee is a Permitted Tradsferee and, at the time of Transfer, such
Person does not have actual knowledge that the affidavit i is false

4. The Tragsferee 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 not a Permitted Transferee is the record holder of an initerest in such entity.. The
Transferee understands that such tax will not be imposed for any penod with respect to which the record
holder furnishes to the pass-through entity an affidavit that such record holder is a Permitted Transferee
. and the pass-through entify does not have actual knowledge that such affidavit is false, (For this purpose,

a pass-thxongh entity” includes a regulated investment company, a real estate investment trustor
common trust fund, a partnership, trust or estate, and certain cooperatives and, except as may be provided

in Treasury Regulations, persons holding mterests in pass-through entities as a nommee for another
Perscn,) | ;

5. The Transferee has reviewed the prov1s10ns of Section 5.02(c) of the Agreement
(attached hereto-as Exhibit 2 and mcorporated herein by reference) and understands the legal’
consequences of the acquisition of an Ownership Interest in the Certificate including, 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 prowsmns of Section 5.02(c)
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of the Agreement and the restrictions noted on theaface 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 null 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 Certificate, 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 Ownershlp 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 substantially in 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 not a Permitted Transferee

BT The Transferee does not have the intention to impede the assessment or collectlon of any
tax Jegally required to be, peud w1th respect to the Certificate.

8. The Transferee’s taxpayer 1dent1ﬁcahon number is
9. “The 'I‘ransferee isaUS. Person as'defined in Code Section 7701(a)(3 0)

10. The Transferee is aware that the Certificate may be a “noneconomic res1dua1 interest”
within the meaning of proposed Treasury regulations promulgated pursuant tq the Code and that the
transferor of a noneconomic residual interest will remain Hable for any taxes due with respect to the
income on such residual interest, unless no s1gmﬁcant purpose of the fransfer was to impede the '
assessment or collection of tax. :

11.  The Transferee isnota foreign permanent establishment or fixed baSe (W1thm the.
meanmg of an apphcable income tax treaty) of a U.S. taxpayer

" 12.,  The Transferee will not-tradsfer the Certlficates, directly or mchrectly, toa foreign
permanent estabhshment or fixed base (within the reaning of an applicable income tax treaty) of the-
Transferee or another U.S. taxpayer.

13, The Transferee will not cause income from the Certificates to be attributable to a foreign
permanent establishmént or fixed base {within the meaning off an applicable income tax treaty) of the
" Transferee or another U 8. taxpayer.

. 14, Either:

" (2) (i) At the time of the transfer, and at the close of each of the Transferee’s two fiscal
vears preceding the Transferee’s fiscal year of transfer, the Transferee’s gross assets for financial
reporting purposes exceed $100 million and its net assets for financial reporting purposes exceed,
$10 million. For purposes of the preceding sentence, the gross assets and net assets of a
Transferee do not include any obligation of any Related Person, as defined below, or any other
asset if a principal purpose for holding or acquiring the other asset is to permit the Transferes to
satisfy the conditions of this paragraph 15(a); (1) The Transferee is an Eligible Corporation, as
defined below, and hereby agrees that any subsequent transfer of the interest will be to another
Eligible Corporation in & transaction that satisfies this Transfer Affidavit, including this .
paragraph 15(a); and (iii) The Transferee has not given the Transferor any reason to know that the
Transferee will'not honor the restrictions on subsequent transfers of the residual interest or that
the Transferee cannot or will not pay any taxes assoclated with the residual interest; or
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(b)() The Transferee is a United States Person; (ii) The present value of the anticipated
tax liabilities associated with holding the residual interest does not exceed the sum of: (A) The
present value of any consideration given to the Transferee to acquire the interest; (B) The present
value of the expected future distributions on the interest; and (C) The present value of the
anticipated tax savings associated with holding the interest as any REMIC generates losses; and
(iif) For purposes of calculating the aforementioned present values: (A) The transferee has
assumed that it pays tax at a rate equal to the highest rate of tax speciﬁed in Code Section
11(b)(1) (unless the Transferee has been subject to the alternative minimum tax under Code
Section 55 in the preceding two yeats and will compute its taxable income in the current taxable
year using the alternative minimum tax rate, in which case the Transferee can assume that it pays
tax at the rate specified in Code Section'55(b)(1)(B) ptovided the Transferee states in this
Transfer Affidavit that it is using such alternate rate and that has been subject to the alternative
minimum tax under Code Section 55 in the preceding two years and will compute its taxable
income in the current taxable year using the alternative minimum tax rate):and (B) The
Transferee uses a discount rate equal to the Federal short-term rate prescribed by section 1274(d)
for the month of the transfer and the compounding period used by the Transferee.

) The term “Eligible Corporation” means any domestic C corporation (as defined in section

1361(a)(2) of the Code) other than a corporation which. is exempt from, or is not subject to, tax under
section 11 of the Code, ah entity described in section 851(a) or 856(2) of the Code, 2 REMIC; or an
organization to which-part I, subchapter T, chapter 1, subtitle A. of the Code applies. The Term “Related
Person” means any person that bears a relatioriship to the Transferee enumerated in section 267(b) or
707(b)(1) of the Code, using "20 percent" instead of "50 percent" where it appears under the provisions;
_or is under common control (W1thm the meanmg of section 52(a) and (b) of the Code) with the
Transferee.

15. Either (i) 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 or with plan
assets of such a plan; or (ii) the Transferee is an insurance company that is investing funds contained in an
“Insurance company general account” (as such term is defined in Section V(€) of Prohibited Transaction
Class Exemption 95-60 (“PTCE 95-60") and the purchase and holding of the Class A-R Certificate satisfy
the requirements for exemptive relief under Sections I and IIT of PTCE 95-60. .

* * *
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i IN WITNESS WHEREOQF, the Transferee has caused this instrument to be executed on its behalf
pursuant to anthority of its Board of Directors, by its duly authorized officer and its corporate seal to be

hereunto aﬁﬁxed duly attested, this __ day of 20,
Print Name of Transferee
By:

Name:

Title:
[Cofporate Seal]"
ATTEST:
[Assistant] Secretary-

Personally appeared before me the above-named Ynown 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 his 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 - .
20

I4
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" EXHIBIT 1
to EXHIBIT I

. Certain Definitions

“Ownershlp Interest”: ‘As to any Certificate, any ownership interest in such.Certificate, including
any interest in such Certificate as the Holder thereof and any other interest therein, whether dJrect or
indirect, legal or beneﬁclal

“Permltted Transferee” Any Person othet than (i) the United States any. State or political
subdivision thereof, or any agency or instrymentality of any of the foregoing, (ii) a foreign govemment,
International Organization or any agency or instrumentality of either of the foregoing, (m) an
organization (except ¢ertain farmers’ cooperatives described in Code Section 521) which is exempt from
.. tax imposed by Chapter 1 of the Code (mcludmg the tax imposed by Code Section 511 6n 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), (¥) a Person thiat is not a citizen or resident of the United States, a corporation, partnership,
or other entity created'ér organized in orunder 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 Certificate to such Person
may cause the Trust Fund to fail to qualify as a REMIC at any time that certain Certificates are
Outstanding The terms “United States,” “State” and “International Organization” shail have the -
meanings set forth in Code Section 7701 or successor provisions. A corporation will notbe treafed as an
" instrumentality. of the United States or of any State or political subdivision thereof if all of its activities

are subject to tax, and, with the exception of the FHLMC, a mq;onty of its board of duectors isnot
selected by such governmental unit, .

“Person™: Any individual, corporatlon partnership, joint venture, limited habIhty company,
bank, joint stock company, trust (mcludmg any beneficiary thereof), u.nmcorporated organization or
government or any agency or political subdivision thereof

“Transfer” Any direct or indirect transfer or sale of any Ownershap Interestina Certificate,
including the acquisition of a Certificate by the Depositor.

“Transferec™; ‘Any Person who is acquiring by Transfer any Owﬁer;mP Inferest in a Certificate.
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EXHIBIT 2
‘to EXHIBIT I

Section i 02(c) of the Agreement

{© Each Person who has or who acqmres any Ownership Interest in a Residual

Certificate shall be deemed by the acceptance or acquisition of such Ownerslnp Interest to have agreed to
* ‘be bound by the following provisions, and the rights of each Person acquu'mg ‘any Ownersh:p Interestina
Residual Cerhﬁcate are expressly subject to the following provisions: -

_NY1 5591154vd

(i) Each Person holdmg or acquiring 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 a Residual Certificate may be régistered 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 undef subparagraph (b) above, the Trustee shall have been furnished with an
affidavit (a “Transfer Afﬁdaut”) of the initia] owner or the proposed transferee in ‘the-
form attached hereto a3 Exhibit L.

*(iii) Each Person holding or acquiring any Ownershlp Interest in a Resxdual
Certificate shall agree (A) to obtain a Transfer Affidavit from any other Person to whom
such Person attempts to Transfer its Ownership Interest in 2 Residual Gertificate, (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 Tterest in a Residual Certificate or to cause the Transfer 0f an
Ownexship Interest in a Residual Certificate to any other Person if it has actual
knowledge that such Person is not a Permitted Transferee.

.(iv) Any atterapted or purported. Transfer of any Ownership Interest in a

" Residual Certificate in violation of the provisions of this Secticn 5.02(c) shali be

absclutely nult and void and shall vest no ri iphts in the purported Transferee. Ifany -
purported transferee shall become a Holder of a Residual Certificate in violation of the
provisions of this Section 5.02(¢), then the last preceding Permiitted 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 Agrecment so long as the Transfer was registered after receipt of the
Transfer Affidavit, Transferor Certificate and either the Rule 144A Letter or the .
Investment Letter. The Trustee shall be-entitled but not obligated t6 recover 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 such 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.



(¥) The Depositor shall use its best efforts to make available, upon receipt of
written request 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 in a
. Residual Certificate to any Holder who is nota Permlttcd 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

Deutsche Bank National Trust Company
1761 Esst St. Andrews Place

Santa-Ana, CA 92705-4934

Attention: Trust Administration, Series 200 -

Re:  IndyMac MBS, Inc: -
Mortgage Pass-Through Cemﬁcates, 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 bemg disposed by us in a transaction that is exempt from the registration
requirements of the Act, (b) we have not offered or sold any Gertificates to, or solicited offers to buy any
Certificates from, any persen, 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 (c) to the extent we are disposing of a Class A-R Certlﬁcate, we have no knowledge the
Transferee is not a Permitted Transferee )

Very truly yours,

Print Name. gf Transferor

By:

Authorized Ofﬁc:ar

J-1
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EXHIBIT K

FORM OF INVESTMENT LETTER (NON-RULE 1444)
,200__

IndyMac MBS, Inc.

155 North Lake Avenue; 7th Floor
_Pasadena, CA. 91101

Attention: S. Blair Abernathy

Deutsche Bank National Trust Company
1761 East St. Andrews Place

Santa Ana, CA 92705-4934

Aittention; Trust Administration, Series 200 -~

Re: . IndyMac MBS, Inc. )
Mortgape Pass-Through Certii_"icates, Series 200 -, Class

Ladies and Gentlemen'

+ In connection W1th our acquisition 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 expenence 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 afl matters relating thereto or any additional information deemed necessary to gur
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 a plan or arzangement that is
subject to Section 4975 of the Internal Revenue Code of 1986, as amended, nor are we acting on behalf of
. any such plan or arrangement or using the assets of any such plan or arrangement to' effect such

acquisition or (ii) {in the case of a Certificate that has been the subject of an ERISA-Qualifying
Undemrnhng] we are an insurance company which is purchasmg 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 95-60 (“PTCE 95-60)) and the purchase and holding of such Certificates
are covered under Sections I and ITI of PTCE 95-60, (&) 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 to
our right at all times to sell or otherwise dispose of the Cextificates in accordance with clause (g) below),
(£) 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, (g) 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 exemption from the -
Act, (2) the purchaser or transferee of such Certificate has executed and delivered to yon a certificate to
substantlally the same effect as this certificate, and (3) the purchaser or transferee has otherwise complied

K1
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with any conditions for transfer set forth in the Pooling and Servicing Agreement and (h) if we are a
corporation purchasmg the Certificates in the State of California, we have a net worth of at lcast
314, 000 ,000 accordmg to our most recent audited financial. statements.

Very truly yours,

Print Name of Transfer'ee

B3'r:

Authorized Officer

. K2
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EXHIBITL |
FORM OF RULE 144A LETTER’
,200__

IndyMac MBS, Inc. .
155 North Lake Avenue, 7th Floor
Pasadena, CA 91101

“Attention: S. Blair Abemathy

Deutsche Bank National Trust Company
1761 East St. Andrew Place -

Santa Ana, CA 92705-4934

Aftention: Trust Administration, Series 200 -

Re:' IndyMac MBS, Inc. . -
Mortgage Pass-Through Certlﬁcates, Series 200 -, Clas

L:adies and Gentlemen

In connectlon with our acquisition of' the above Certificates we certify that (a) we

understand that the Certificates aré not being registered under the Securities Act of 1933, as amended (the .
“Act”), or any stafe securities laws and are being transferred to us in a transaction that is exempt from the
registration requirerients 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 purchase of the Certificates and all matters relating thereto or any additional information
deemed necessary to our decision t6 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 a
plan or-arrangement that is subject to Section 4975 of the Internal Revenue Code of 1986, as amended,
nor are we acting'on behalf of any such plan or arrangement or using the assets of any such plan or
arrangement to effect such acquisition, or (i) [in the case of a Certificate that has been the subject of an
ERISA-Qualifying Underwriting] we are purchasing the Certificates with funds contained in an

“insurance company general account” (as defined in Section V() of Prohibited Transaction Class
Exemption 95-60 (“PTCE 95-60")) and our purchase and holding of the Certificates safisfy the
requirements for exemptive relief under Sections I and X of PTCE 95-60, (&) we have not, nor has
anyone actmg on our behalf offered, fransferred, pledged, sold or otherwise disposed of the Certificates,
any interest in the Certificates or any other sixnilar security to, or solicited any offer to buy or accept a
‘transfer, pledge or other disposition of the Certificates, any interest in the Certificates or any other similar
security from, or otherwise approached or negotiated with respect to the Certificates, any interest in the
Certificates or any other similar security 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 requ::e registration pursuant thereto, nor will act, nor has authorized
or will authorize any person to act, in such manner with respect to the Certificates, (f) we are 4 “qualified
institutional buyer” as thatterm is defined in Rule 144A under the Act (“Rule 144A”) and have
completed either of the forms of certification to that effect attached hereto as Annex 1 or Annex 2, (g) we
are aware that the sale to us is being made in reliance on Rule 1444, () we are acqumng ﬂm Ceruﬁcates

' . L1
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for our own account or for resale pursuant to Rule 144A and further, understand that such Certificates
may be resold, pledged or transferred only (A) to a person reasonably believed to be 2 qualified
institutional buyer that purchases for its own account or for the accéunt of a qualified institutional buyer
to whom notice is given that the resale, pledge or transfer is being made in reliance on Rule 1444, or (B)
‘pursuant to another exemption from registration undér the Act and (i) if we are a corporation purchasing
the Certificates in the State of California, we have a net worth of at least $14,000,000 according to our -
most recent audited financial statements.

*

Very truly yours,

Print Name of Transferee

By:

Aufhorized Officer
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ANNEX'1 TO EXHIBIT L

QUALIFIED INSTITUTIONAT, BUYER STATUS UNDER SECRULE 144A
[For Transferees Other Than Regisfered Investment Companies]

The undersigned (the “Buyer”)'herebj certifies as follows to the parties listed in the Rule
144A Transferee Certificate to which thzs certification relates with respect to the Certificates described
therein: . .

1. As indicated below, the undersigned is the President, Chief Fmanc1a1 Officer, Senior
Vice President or other executive officer of the Buyer.

2. In connection with purchases by the Buyer, the Buyer is 2 “qualified institutional
buyer” as that ternyis 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 § 1 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 (ji) the Buyer satisfies the criterja in the
category marked below.

__ Corporation, etc. The Buyer is a corporation (othef than a bank, savings
and loan association or similar institution), 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 bankmg institution organized
under the laws of any State, territory or the District of Columbia, the business of which is
substantially 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, a copy of which is attached hereto.

Savings and Loan. The Buyer (a) is a savings and loan association,
building and Joan association, cooperative bank, homestead association or similar
institution, which is supervised and examined by a State or Federal authority having
supervision over any such institutions or is a foreign savings and loan association or

. equivalent institution and (b) has an audited net worth of at least $25,000,000 as
demonstrated in its vlatest annual financial statements, a copy of which is attached hereto.

Broker—dealer The Buyerisa dealer registered pursuant to Section 15 of
the Securities Exchange Act of 1934, '

. Insurance Company. The Buyer is an insurance company whose primary
_ and predominant business activity is the writing of insurance or the reinsuring of risks
underwritterd by insurance companies and which is subject to supervision by the

' Buyer must own and/or invest on a discretionary basis at least $100,000,000 in securities unless Buyer isa

dealer, and, in that case, Buyer must own and/or invest on a discretionary ba515 at least $10,000,000 in
securities.
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insurance commissioner or a similar ofﬁc1a1 or agency of a State, territory or the District
. of Columbia. . .

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

ERISA Plan. The Buyer is an employee benefit plan within the meaning
of Title I of the Employee Retlrement Income Security Act of 1974

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

. Smali Business Investment Company. Buyer is a small business ,N
investment company licensed by the U.S. Small Business Admmxsiratmn under Section
301(c) or (d) of the Small Business Investment Act of 1958

Business Develdpment Company. Buyer is'a business development
company as deﬁned in Section 202(a)(22) of the Investment Advisors Act of 1940.

. 3. The term “securities” as used herein does not mclude (i) securities of issuers that are
affiliated with the Buyer, (ii) securities that are part of an unsold aliotment to or subscription by the .
Buyer, if the Buyer is a dealer, (iii) securities issued or guaranteed by the U.S. or any instrumentality
thereof, {iv) bank deposit notes and certificates of deposit, (v) loan participations, (vi) repurchase
agreements, (vii) securities owned but subject to a repurchase agreement and (vm) currency, interest rate
and commodity 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 precedmg paragraph, except (i) where the Buyer reports its
securities holdings in its financial statements on the basis of their market value, and (i) 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 inder the Buyer’s
direction. However, such securities were not included if the Buyer is a-majority-owned, consolidatéd
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 144A and understands 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 144 A,

6. Until the date of purchase of the Rule 144A Securmes, the Buyer will notify each of
" the parties 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 Certificafes will constitute a reaffirmatjon of this
certification as of the date of such purchase. In addition, if the Buyer is a bank or savings and loan is
provided above, the Buyer agrees that it will furnish to such parties updated annual financial statements
promptly after they-become ava11able
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Print Name of Buyer

B).’:

Name:
Title:

Date:



ANNEX 2'TO EXHIB'I'!.‘ L
QUALIFIED INSTITUTIONAL BUYER STATUS UNDER SEC RULE 144A

[For Transferees That are Registered Investment Companies]

The undersigned (the “Buyer”) hereby certifies as follows to the partres listed in the Rule
144A Transferee Certificate to which this certification relates with respect to the Certificates descnbed
'therem .

1. As indicated below, the undérsigned is the President, Chief Financial Officer or Senior
Vige President of the Buyer or, if the Buyer is a “qualified instititional buyer” as that term js definedin
Rule 144A under the Securities Act of 1933, as amended (“Rule 144A™) because Buyer is part of a.
Family of Investment Companies (ds 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 jn SEC Rule 144A because (i) the Buyer is an investment company registered under the .
Investment Company Act of 1940, as amended and (ii) as marked below, tlie Buyer alone, or the Buyer’s
Family of Invéstment Companies, 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

Tnvestment Companies reports its securities holdings in its financial statements on the basis of their
market value, and’ (i) no current information with respect to the cost of those securities has been
published. If cIause (11) in the precedmg sentence apphes the securities may be valued at market

- The Buyer owned 3 in secuntres (other than the excluded
securities referred to below) as of the end of the Buyer’s most recent fiscal year (such
amount being calculated in accordance wrth Rule 144A) . .

___ The Buyer is part of & Family of Investment Companies which owned in
the aggregate § in securities (other than 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 1444). -

3. The term “Famﬂz of Investment Companies™ as used herein means two or more
. registered investment companies (or series thereof) that have the same investment adviser-or i investment
advisers that are affiliated (by viriue of being niajority 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 (i) securities of issuers that are
affiliated with the Buyer or are part of the Buyer’s Family of Investment Companies, (i) securities issued
or guaranteed by the U.S. or any instrumentality thereof, (jii) bank deposit notes and certificates of
deposit, (iv) loan participations, (v} repurchase agreements, (vi) securities owned but subjecttoa

. repurchase agreement and (vu) currency, interest rate and commaodity swaps.

5. The Buyer is familiar Wlth Rule 144A and understands that the parties listed in the *
Rule 144A Transferee Certificate to which this certification relates are relying and will continue to rely on
the statements made herein because one or more salesto the Buyer will be in reliance on Rulc 144A. In
addition, the Buyer will only purchase for the Buyer’s own account. .
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6 Until the date of purchase of the Certificates, the undersigned will notify the parties
listed in the Rule 144A Transferee Certificate to which this certification relates of any changes in the
information and conclusions herein. Until such notice js given, the Buyer’s purchase of the Certificates
* will constitute areaﬁlmatlon of this certification by the undersigned as of the date of such purchase.

)

Print Name of Buyer

By:

Name:
Title:

Date:

i L-7
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. EXHIBIT M

REQUEST FOR RELEASE
(for Trustee) ’
IndyMac MBS, Inc.
Mortgage Pass-Through Certificates
" Series 200 -
Loan Information
Name of Mortgagor:
Servicer
Lc_)an No.:
Trustee
Name:
Address:
Trustee .
Mortgage File No.:

The undersigned Master Servicer hereby acknowledges that it has received from Deutsche Bank

National Trust Company, as Trustee for the Holders of Mortgage Pass-Through Certificates, of the above-
referenced Series, the documents referred to below (the- “Documents”) All capitalized terms not
otherwise defined in this Request 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 Ban.k, F.8.B., as Seller and Master Servicer and IndyMac MBS, Inc., as

0
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Depositor.

O Mortgage Note dated _____, 20, in the original principal sum of § . made by
payableto, or endorsed to the order of, the Trustee. )

0O - Mortgage recorded on as instrument no. __ in the Countj‘( Recorder’s Office
of the County of _ State of in bookfreel/docket of official records
at page/image ‘ '

. Deed of Trust 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 Mortgage or Deed of Trust to the Trustee, recorded on__. as instrument
© 1o, in the County Recorder’s Office of the County of . State of in
book/reel/docket of official records at page/image T

M1 !



() Other documents, mcludmg any amendments assignments or other assumphons of the Mortgage
. Note or Mortgage. ’

0
0
0
e

The undcr51gncd Mastcr Servicer hereby acknowledges and agrees as follows:

Date:

. NYI1 5591154v4

¢)) “The Master Semcer shall hold and retam possession of the Documents

" “in trust for the benefit of the Trustee, solely for the purposes provided in the Agreement.

(2) The Master Servicer shall not cause or knowingly permit the Decuments
to become subject to, or encumbered by, any claim, liens, security interest, charges, writs
of attachment or other impositions nor shall the Servicer assert or seek to assert any
claims or rights-of setoff to or against the Documents or any proceeds thereof,

(3) - The Master Servicer shall return each and every Document prewously
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 procecds
thereof have been remitted to the Cemﬁcate Account and except as expressly provided in
the Agrccment

)] The Dooumenfs and any proceeds thcreof mcludmg any procccds of
proceeds, coming into the possession or contrql of the Master Servicer shall at all times
be earmarked for the account of the Trustee, and the Master Servicer shall kecp the

"Documents and any proceeds separate and distinct from all other property in the Master

Servicer’s possession, custody or control,

'INDYMAC BANK,F.S.B,

Bw:

Ncme: .
Title:

, 20
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EXHIBIT N -
“REQUEST FOR RELEASE OF DOCUMENTS

To:  Deutsche Bank National Trust Company
© Attn:  Mortgage Custody Services
~ Re: " The Pooling and Servicing Agreen.:tenf dated August 1, 2004 among IndyMac

Banl, F.S.B. as Master Servicer, Inc, IndyMac MBS, Inc. and Deutsche
- Bank National Trust Comuanv as Trustee

Ladies and Gentlemen: _

In connection with the administzation of the Moitgage Loa:ns heid 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 #:
Mortgagor’s Name, Address and Zig' ‘Code:

. Mortgage Loan_Numbbr:

Reason for Requesting Documents '(clieck one) -

. 1. Mortgage Loan paid in full (IndyMac hereby certifies that a]l amounts have been
. - received.)

2. Mortgage Loan L1qu1dated (IndyMac hereby certlﬁes that all proceeds of foreclosure,
- insurance, or other liquidation have been ﬁnally received,) -

3. Mortgage Loan in F oreclosure.

4 Other (explain):

If1tem 1or2 above is checked, and if all or part of the Mortgage File was previously released to
us, please release to us our previous rece1pt on file with you, as well as an additional documents in your
" possession relating to the above-specified Mortgage Loan. Ifitem'3 or 4 is checked, tpon return. of all of

the above documents to you as Trustee, please acknowledge your receipt by mgnmg in the space indicated
below, and returning this form. - .

NY1 5591154v4



- INDYMAC BANK,F.SB.,
155 North Lzke Ave.
Pasadena, CA 91101

By:
Name:
Title:
"Date:

TRUSTEE CONSENT TO RELEASE AND
ACKNOWLEDGEMENT OF RECEIPT

By:
Name: '~ .
Title: e
Date:
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EXHIBIT O

FORM OF TRUSTEE CERTIFICATION

To: " IndyMac MBS, Inc.
IndyMac Bank, F.S.B.

Re:. The Pooling and Servicing Agreement dated August 1, 2004 among IndyMac
. .Bank, F.8.B. as Master Servicer, Inc, IndyMac MBS, Inc. and Deutsche
Bank National Trust Company, as Trustee

Ladies and Gentlemen:

In connection with the delivery of the Required Certifications on behalf of the Trust Fund, we
certify, based on the information provided by the Master Servicer to the Trustee, the information
contained in the Monthly Staternents, taken as a wholg, does not contain an untnie statement of a material
fact or omit to state a material fact necessary to make the statements made in the light of the -

circumstances under which they were made not msleadmg as of the Iast day of the period covered by
any Required Certlﬁcauon .

DEUTSCHE BANK NATIONAL TRUST COMPANY

By:
Name:
Title:
Date:
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