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CERTIFICATE OF SERVICE

I, Anthony DiLello, an attorney admitted to practice in the State of New Jersey and an

associate at the firm of O’Melveny & Myers LLP, hereby certify under penalty of perjury that:

On the 16th of June, 2011, OneWest Bank, FSB's Supplemental Certification of Anthony

Fbers in Support of OneWest Bank, FSB's Submission to Special Master and supporting papers

was served on the individuals below:

VIA HAND DELIVERY

Kevin Wolfe

Richard J. Hughes Justice Complex
6th Floor North

25 Market Street

Trenton, NJ 08625

VIA FEDERAL EXPRESS
Judge Richard Williams
Atlantic County Courthouse
1201 Bacharach Blvd.
Atlantic City, NJ 08401



VIA FEDERAL EXPRESS
Edward Dauber

Greenberg Dauber Epstein & Tucker
One Gateway Center

Suite 600 Newark, NJ 07102

Dated: June 16, 2011
New York, New York

OEL0

Anthony DiLello
for O'MELVENY & MYERS LLP
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ANTHONY DILELLO
O’MELVENY & MYERS LLP
Times Square Tower

7 Times Square

New York, NY 10036

Tel:  (212) 326-2000

Fax: (212} 326-2061

Attorneys for ONEWEST BANK, FSB

IN THE MATTER OF RESIDENTIAL

MORTGAGE FORECLOSURE PLEADING

AND DOCUMENT IRREGULARITIES

FILED Jun 16,2011

SUPERIOR COURT OF NEW JERSEY
CHANCERY DIVISION -

GENERAL EQUITY PART

MERCER COUNTY

DOCKET NO.: F-059553-10

Civil Action

CERTIFICATION PURSUANT

TO R. 1:4-4(c)
I, Anthony DiLello, hereby certify that:
1. I am an attorney-at-law admitted to practice in the State of New Jersey.
2 I hereby certify pursuant to £ 1:4-4(c) that the facsimile signature of Anthony

Ebers affixed to the annexed Supplemental Certification of Anthony Ebers in Support of

OneWest Bank, FSB’s Submission to Special Master is genuine and true and that the annexed

Supplemental Certification of Anthony Ebers in Support of OneWest Bank, FSB’s Submission to

Special Master or a copy thereof with an original signature affixed will be filed if requested by

the court or a party.



I certify that the foregoing statements made by me are true. | am aware that if any of the

foregoing statements made by me are wilfully false, I am subject to punishment.

DATED: June 16, 2011 M@%\

New York, New York Anthony DiLello




ANDREW FRACKMAN

ANTHONY DILELLO

O’MELVENY & MYERS LLP

Times Square Tower

7 Times Square

New York, NY 10036

Tel:  (212)326-2000

Fax: (212} 326-2061

Attorneys for ONEWEST BANK, FSB

IN THE MATTER OF RESIDENTIAL SUPERIOR COURT OF NEW JERSEY
MORTGAGE FORECLOSURE PLEADING CHANCERY DIVISION -
AND DOCUMENT IRREGULARITIES GENERAL EQUITY PART

MERCER COUNTY

DOCKET NO.. F-059553-10
Cwvil Action

SUPPLEMENTAL CERTIFICATION
OF ANTHONY EBERS IN SUPPORT
OF ONEWEST BANK, FSB’S
SUBMISSION TO SPECIAL MASTER

I, Anthony Ebers, hereby certify that the following 1s true and correct:

L. [ am employed by OneWest Bank, FSB, as Executive Vice President, Head of
Direct Mortgage Lending and Home Loan Servicing My business address 1s 888 East Walnut,
Pasadena, CA 91101

2. I recerved a Bachelor of Science, Business Administration in Finance and
Banking from the Umiversity of Missouri, Columbia in 1988.

3. [ have more than two decades of executive-level experience in the mortgage
industry at major financial nstitutions Since the carly 1990s, I have held management positions
at, among others, Citicorp Mortgage, Banc Boston Mortgage Corporation, HomeSide Lending,
IndyMac Bank and OncWest Bank. 1 have held my present position since March of 2009 when

OneWest Bank was founded,



4, In my present position, I manage the direct mortgage lending and home loan
servicing divisions at OncWest Bank. 1 have been directly involved with OneWest’s response to
industry-wide concerns surrounding the integrity and accuracy of foreclosure affidavits and the
development of policies and procedures designed to ensure the accuracy and relability of such
affidavits, as described more fully below | have personal knowledge of these policies and
procedures, as well as all the information set forth in this declaration, and could competently
testify thereto if called upon to do so  Thesc policies and procedures apply to cach of the loans
1n the Servicer Portfolio submutted to the Court on April 7, 2011, with the exception of threc
loans which are being subserviced by Bank of America, GMAC and CitiMortgage, respectively
As to these three loans, OneWest will request from the relevant servicer a certification that the
foreclosurc procecdings in connection with these loans arc being handled 1n a manner that 15
consistent with the objectives of OneWest’s policies and procedures as set forth herein,

S. Like all major mortgage scrvicers, OneWest commences foreclosure proceedings
in several different capaciiies, including (a) 1n its own name on 1ts own be};alf with respect to
loans it owns 1 1ts own portfolio, (b) in its own name as notcholder on behalf of a third-party
investor pursuant to a Pooling and Servicing Agreement (“PSA™) or similar contract in which the
investor authonzes OneWest to pursue foreclosure as servicing agent for the investor in
OneWest’s name; and (¢) in the name of a third-party investor on behalf of that investor pursuant
to a PSA or similar contract in which the investor directs OncWest to pursue foreclosure in that
manner.

6. Most New Jerscy foreclosures commenced by OneWest involve loans that
OneWest services for others — cither private third-party mvestors (generally other banks or

cntities that either own the loans themselves or own the loans as trustec for investors in



mortgage-backed securities) or “govermment-sponsored enterprises” such as Fannie Mac or
Freddie Mac (“GSEs”) In the case of GSE-related loans, OneWest’s authonty to forcclose, and
the rules governing the manner in which 1t forecloses, derive not only from PSAs or similar
contracts, but also from the relevant GSE servicing guides, which servicers such as OncWest
lock to as evidence of usual and customary industry practices and which play a quasi-regulatory
role in the mortgage market

7. OneWest pursues foreclosures in the name of the investor on whose behalf it
scrvices the relevant loans pursuant to PSA or other contractual requirements authonzing and
directing OneWest to do so  Attached hereto as Exhibits A-1, A-2, and A-3 are true and correct
copies of sample PSAs governing loans serviced by OneWest  These PSAs demonstrate that
OncWest 1s contractually authorized to initiate foreclosure proceedings on behalf of the relevant
cntity that owns the loans as trustec for investors 1n mortgage-backed securities. (See, e.g,
Exhibit A-1, Residential Asset Securitization Trust, March 1, 2002, § 3 12 (“The Master Servicer
shall use reasonable efforts in accordance with the Servicing Standard to foreclose on or
otherwise comparably convert the ownership of asscts securing such of the Mortgage Loans as
come nto and continue in default and as to which no satisfactory arrangements can be made for
collection of delinquent payments ).} The foreclosure authority provided in these PSAs is
generally similar to other PSAs governing loans serviced by OneWest  While numecrous PSAs
and similar contracts govern the thousands of loans that OneWest scrvices in New Jersey, each
contains language that confers upon OneWest the night and obligation to commence foreclosure
proceedings on behalf of the owner of the defaulted loans.

8. With respect to loans serviced by OneWest on behalf of GSEs, Fanme Mae’s

servicing guidelines require “the servicer of a whole mortgage loan or a participation pool



mortgage loan that Fannic Mac holds 1n 1its portfolio, or of an MBS mortgage loan scrviced under
the special servicing option” to “take prudent action” 1n the event of a borrower default,
including by initiating foreclosure procecdings when necessary  See generally Fannic Mae
Servicing Guide, Part VIII, Section 101 (April 2010) (available at

https //www.cfanniemac com/st/gudes/ssp/sveg/sve042810.pdf). (True and correct copies of

.

excerpted pages from the Fannie Mac Servicing Guide are attached hereto as Exhibit A-4.)

9. Such forcclosure proceedings will be filed in OneWest’s name notwithstanding
that it 1s not the “owner” of the loan, because Fannie Mac specifically directs servicers to
commence foreclosure proceedings mn the name of the servicer, rather than in the name of Fannie
Mae. See Exhibit A-4, Fanmie Mac Servicing Guideline, April 2010, Part VIII, Scction 101 (A
servicer generally should not mitiate routine legal proceedings in Fannie Mac’s name.”)} In
certain specific circumstances involving servicers that service both first- and second-lien
mortgages, however, Fannie Mac’s Servicing Guide expressly directs servicers such as OneWest
to “file the forcclosure in Fanne Mae’s name in order to avoid [the servicer] having to ‘sue
itself” in the forcclosure action ” Exhibit A-4, Fannie Mac Servicing Guide, Part VIII, Section
101.

10. Fanme Mae’s scervicing guide also provides that:

The servicer must ensure that the foreclosure attorney (or trustec)
accurately identifies the status of the servicer n every foreclosure
action The servicer may never be identified as the “owner” of the
note that 1s the subject of the foreclosure action. The servicer may
be 1dentified as the “holder” of the note upon receipt of actual or
constructive possession of the note. The servicer may also be
identified as the mortgagee of the mortgage, or beneficiary of the

deed of trust being foreclosed

(Exhibit A-4 at Section 105.)



1. Freddiec Mac’s Single-Fanuly Seller/Servicer Guide, Section 66-1, true and
correct cxcepris of which arc attached hereto as Exhibit A-5, similarly provides that “the
Servicer must mitiate foreclosure in accordance with this chapter when there 1s no viable
alternative to forcclosure Additionally, Freddie Mac requires the Servicer to manage the
foreclosure process to acquire title to the property 1n a cost-effective, expeditious and efficient
manner ”

12.  As with Fannie Mae, Section 66-17 of the Freddic Mac guide (Exhibit A-5)
explicitly provides. “[t]he Servicer must instruct the foreclosure counsel or trustee to process the
foreclosure 1n the Servicer’s name.”

13 At various points in time, OneWest has also pursucd forcclosure proceedings in
New Jerscy that were commenced in the name of IndyMac Federal Bank, F.S.B., and IndyMac
Bank, FSB, because 1t acquired ccrtain asscts and mortgage servicing rights associated with these
entities from the Federal Deposit [nsurance Corporation (“FDIC™) 1n 1ts capacity as conservator
or recciver.

14, Pursuant to Section 3 01 of a Loan Salc Agreement between the FDIC and
OneWest dated March 19, 2009 (“Loan Sale Agreement™), a truc and correct copy of which is
attached hereto as Exhibit A-6, the FDIC as receiver transferred possession of certain notes
previously owned by IndyMac Federal Bank to OneWest Pursuant to Section 3.04{b) of the
Loan Sale Agreement, the FDIC “cndorsed [the Loans] without recourse” to OneWest

15. In circumstances 1n which a foreclosure proceeding had previcusly been
commenced by cither IndyMac Federal Bank (or any predecessor entity) in the namec of that
entity, OneWest would not necessarily have substituted itself as the named party, since as

acquiror of the relevant loans 1t would have stepped nto the shoes of the commencing entity for



purposcs of those individual foreelosure actions. (There are no loans 1n the servicer portfolio
that were originated by OneWest Bank itsclf )

16.  OneWest meets the criteria for holder status with respect to the significant
majority of loans it services, and therefore 1s entitled to enforce them n a foreclosure action
regardless of whether it is the ultimate beneficial owner of the underlying mortgage loan and
regardless of whether it has separately obtained an assignment of the mortgage or other security
mstrument. In most instances 1n which OneWest 1s procceding with a foreclosure in New Jersey,
1t does so as a noteholder pursuant to the enforcement rights provided under the UCC

17.  Inisolated instances in which OncWest may not qualify for holder status under
the UCC (generally because the lender from which OneWest acquired the loan or the related
mortgage scrvicing rights failed to provide an endorsement to the note), OneWest nonetheless is
entitled to enforce defaults in a foreclosure because it 15 the “transferee” of such notes.

18 There are numerous channels through which borrowers can remit payments to the
company, including via check, speedpay, paymap (bi-weekly or semu-monthly drafting), ACH
(monthly drafts), Western Union, Moncy Gram, one-time drafts, and dircet to casherning via
branch locations. When payments are remitted to the company through any means other than a
direct payment to cashicring, they are processed in overnmight batches that arc submitted to
OneWest’s Mortgage Scrvicing Platform (“MSP”), an industry servicing tool used by OneWest
and others, via clectronic data interchange (“EDI”). These batches are balanced before they are
loaded to ensure accuracy

19.  The payment imformation 1s then posted to individual borrowers’ loan records
Because of the batch-controlled nature of the system, information concerning payment dates and

amounts cannot be overwritten or changed. For example, even if a payment 1s “cffective dated”



to a prior date (which can only be donc by certain authonzed users), the system will always
reflect the date that the payment was actually received, the batch processing information, and the
means through which the company received the payment. Similarly, if a payment comes into
cashiering, the cashiering department directly enters the payment amount and relevant
information into MSP. That information 1s also “batch processed” overmight, so while a payment
may show as “pending” the date it 1s received and entered, it will not be applied to the loan until
the overnight batch 1s processed.

20 Once the payment 18 entered into MSP, system logic in MSP dictates how the
payment 1s applied to the loan There are two kinds of payment processing logic: modified
payment logic and instructed payment logic. Under modified payment logic, 1f a borrower
submits a payment without specifying how it should be applied, the system determines how to
apply the payment, including how many payments can be made with the amount remitted, how
to apply any overages, and whether the payment can be accepted and applied if there 15 a
shortage (or if the payment will be held 1 suspense). Under instructed payment logic, 1t 1s
predetermined how the payment will be applicd {(r.e $300 to principal/intercst, $30 to
outstanding late fees)

21 After the overnight batches are processed, the next mortung the loan account can
be accessed through MSP workstations, including default, customer service and cashiering.
MSP will show the kind of transaction that posted, the batch number, where the payment came
from, and how 1t was posted. For loans that are not in default, information regarding the current
status of the loan 1s available on the P309 screen  The HIST screen provides a history of loan
transactions. Once the loan is in default, a separate task 1s opened in Process Management.

(Process Managergent is owned by LPS, a major third-party provider of technology and process-



management solutions to the mortgage industry  Process Management is a subsct of LPS’s
Mortgage Desktop suite of programs ) For defaulted loans the FOR1 workstation and the DLQI
workstation provide additional information regarding the status of the loan. The PAY4 screen
provides the total amount duc on the loan for purposcs of gencrating a payoff quote Examples
of these screen shots are attached hereto at Exhibit B-1.

22 Access to OneWest’s MSP system, 1n which cash applications are managed, 15
limited to specific job functions within the company. Foreclosure attorncys do not have access
to MSP. For those with MSP access, the authority levels withim MSP are task- or job-specific.
For example, a customer service employee 1 a call center may not have the ability to apply cash,
but he would have the ability to observe cash applications so that the status of a particular
payment could be reported to a borrower calling with questions  Access to MSP 15 log-in
protected. After three failed attempts at access, there 1s a total lock out that prevents further
attempts. OneWest reviews employee access to MSP on a regular basis to ensure that such
access is consistent with the employee’s job functions

23.  Priorto my employment with OneWest, | was employed by IndyMac. Through
the course of my employment at IndyMac, I acquired personal knowledge of the manner in
which IndyMac’s business records relating to loan information were kept  The systems
maintained through the regular course of busmess by IndyMac were acquired by OneWest from
the FDIC 1n connection with the acquisitions described 1n paragraphs 13 and 14 above., Asis the
case with OneWest Bank’s business records, IndyMac’s records were made at or near the time of
observation by a person with actual knowledge or from information supplicd by such a person,

and 1t was the regular practice of IndyMac to make such records.



24 In December 2010, OneWest implemented key enhancements to 1its process and
procedures related to the review and exccution of foreclosure affidavits and certifications
(referred to nationally as affidavits of indebtedness, or “A01s™). OneWest’s AOI process flow 1s
designed to cnsure that AOIs cxccuted by OneWest employees accurately reflect the financial
data, vesting, and other factual information contained in OneWest’s busingss records. The
details of that process flow as of December 1, 201¢ arc illustrated 1n a schematic diagram, a true
and correct copy of which attached hereto as Exlubnt C-1 {*AOI Process - File Review and
Execution™). This document demonstrates how OngWest’s AQOI review team venfies the
information contained in draft AOIs created by outside foreclosure counsel in order to establish
the personal knowledge required to execute affidavits i support of pending foreclosurc
procecdings consistent with legal requirements, mcluding requirements for notarization where
applicable

25.  As described in Exlubit C-1, the main process flow 1s as follows: Qutside
foreclosure counsel uploads the relevant AOI-related documents (e.g., the foreclosure complaint,
note, mortgage, breach letter) through Process Management These documents are received by
OneWest's Document Preparation Team and are assighed by the tcam leader to an individual
specialist for review and handling. Once complete, the documents are provided to the team
leader of the Affidavit Review Team, along with the imtiation of the appropnate task in MSP.

26, The draft AOI is revicwed for financial accuracy and appropriate OncWest-
approved language relating to business-records review and other key representations  After the
AOI review tasks arc completed successfully, the document 1s then notarized using OneWest’s
approved procedures 1f the document is subject to notanization requircments These procedures

1

require that the document be notarized in the presence of the affiant  This notanzation occurs at



a lecation designated for notaries and affiants to review and excecute AOI documents. All AOI
notarizations are done at this location to ensure that the process 1s completed using the
company’s requircd standards. The documents are imaged and are uploaded to a shared dnive for
quality control revicw.

27 OnecWcst has cstablished an AOI quality control (“QC”) review process managed
by Enterpr;se Risk Management (“ERM”) which is completely independent from the loan
servicing unit. The ERM QC review process includes a complete review of all financial data,
business records language and supporting documentation to ensure the AOI package 1s prepared
in accordance with OneWest Bank’s standards. Loans selccted for quality control review must
reccive a “pass” from ERM QC before being submitted to the firm. ERM QC’s results are
documented on a comprehensive checklist, which is added to the complete package to evidence a
satisfactory review Upon approval, the hard copy package is then copied and imaged to the
company’s Intermal Document Repository System and the hard copy 1s shipped to outside
forcclosure counsel The cntire process, from document preparation to shipping, takes
approximatcly 10 to 15 days.

28 At any point during this process, if a team member detects that the relevant
standards have not been satisfied (for example, that the judgment figures are older than 90 days,
that any financial information does not match the financial nformation contained 1n OncWest’s
business records, or that the AOT contains language that deviates from OneWest’s approved
forms), the process is halted and the documents arc returncd to the appropnate step in the process
along with the reasons for rejection, and ;mtations are made 1n the relevant MSP and Process
Management system screens, depending on the nature of the error and the step in the process m

which 1t was detected.



29.  OneWest decides to mitiate foreclosure proceedings bascd on a process that
employs a rules-based analysis (governed by the relevant PSAs and/or servicing guidclines) as
well as a quality assurance component 1n which loans identified 1n the rules-based analysis
reccive a further manual pre-referral review  OneWest then initiates the foreclosure process by
assigning the matter to an outside foreclosure attorney in 1ts approved network via Mortgage
Desktop, a suite of programs owned by LPS. LPS assists OncWest with assemblhing and
forwarding the relevant documents to outside counsel for their review. These documents
typrcally include copies of the notc, mortgage, breach letter(s), assignments, and system screens
showing the amounts of indebtedness. Using this information, the attorneys mitiate the
foreclosure proceedmg and, at the appropriate juncture, prepare an AOI for OneWest’s review

30. While LPS assists with the collection and forwarding of documents between
OneWest and 1ts counsel, LPS 1s not mnvolved 1n the creation of AOTs for OneWest’s revicw nor
is LPS involved 1n the signing, certifying or notarizing of such AOIs LPS does not have access
to cdit, modify or manipulate OneWest’s internal data systems and does not have the ability to
manipulate or modify any underlying data rclated to any borrower’s loan  Additionally,
OneWest has entered into an agrecement with LPS that governs quality control and data integrity
1ssues  KPMG, an independent audit firm, has further certified that these data integrity controls
arc 1n place and functioning.

31, OncWest has adopted a standard of review for AOIs to ensure consistency
between the AOI and OneWest’s business records regarding financial data, vesting and other
factual information. A truc and correct copy of OncWest’s “Foreclosure Documentation Review

and Signature Procedures,” 1s attached hereto as Exhibit D-1.
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32. Thesec procedures require the real-time completion of a control sheet for each AOI
which supports and documents the development of personal knowledge by the affiant  Standard
language 15 required to be contained 1in OneWest’s AOIs to comply with applicable rules of
cvidence regarding business records and to clanfy that the affiant’s personal knowledge 15 based
on a review of such records.

33 OneWest’s “Foreclosure Document Review and Signature Procedure” mcludes
steps for reviewing business records referenced in the AOI and validating the financial
information 1n the affidavit against specific audit-trail standards, including a scries of screen
prints generated directly from MSP that support the figures contaimned i the AOIL. This
procedure includes specific steps for venfying the loan principal balance, interest, mortgage
msurance (referred to as “MIP/PMI™), escrow advances, late charges, property inspection fces,
broker price opmion (“BPQ”) fees, appraisal charges, property prescrvation charges, attorney-
rclated fees and costs, suspense balances, and restricted escrow amounts. Record verification
and quality control are ensurcd through the AOI control sheet referenced above, which requires
affiants to affirmatively indicate in wniting their verification of the financial figures provided in
the AQI and their completion of all steps 1n the review process

34.  In addition, with respect to AOIs requiring notarization, OneWest has established
a dedicated notary tcam for notanization of its AOI documents, as well as a “Notary Services
Standard,” a truc and correct copy of which 1s attached hereto as Exhibit D-2.

35.  OneWoest’s policies include procedural guidance for affiants and notaries on such
topics as affiant identification, notarization 1n the presence of the affiant, administration of the

required oath, execution of the notarial certificate, affixing the notary seal, and recordation of

12



requircd information. Internal process controls are achieved through control sheet
documentation and tracking of signer and notary responsibilities.

36.  As detailed in the policies and procedures discussed above, to pass OneWest’s
review requirements, the AOI must meet strict financial requirements  The amount of the unpard
principal balance (“UPB”) shown on the AOI must be cqual to the UPB shown on the JFIG
PAY4 screen, one of OneWest’s key electronic business records. The amount of accrued interest
shown on the AQT also must be equal to the amount of the accrued interest shown on the PAY4
screen, as must the escrow advance amounts shown on the AOL. Escrow advances may be
expressed as one lump sum or as itemizations. When itermzed, amounts for each line item must
accurately reflect each amount in the PAY4 screen  The suspense balance, if any, shown on the
AOI must be cqual to the suspense balance amount on the PAY4 screen. The late charge amount
shown on the AOI must be cqual to the late charge amount set forth 1n the notice of default
(referred to 1n somc states as the breach letter) or found in the Complaint and FOR3 screen
(another component of OneWest’s clectronic business records). Pre-acceleration late charges
cither must be confirmed using the breach letter or must be confirmed usmg the Complaint and
PAY4 screen. Each corporate advance hine item must be equal to the recoverable balances and
must be confirmed using similar system screens. Where permutted by local junisdictions,
attorneys are required to file separate affidavits for all attorney fees and costs Where separate
affidavits arc not permtted, the current attorney fees and costs incurred since the inception of the
current forectosure action arc permutted when supported by disbursement advances within the
pay history. The foreclosure start date must be confirmed using the FOR3 screen.

37.  Onaveragc, based on the current workflow and technology, 1t takes

approximately 60 to 90 minutes for a member of the AOI review team to review the relevant



business reccords and complete an AOT or equivalent document 1n support of a foreclosurc
those jurisdictions 1n which OneWest 1s proceeding with foreclosures OneWest does not in the
ordinary course of business track the range of minimum to maximum time associated with all
affidavits and certifications that have been executed pursuant to the new process.

38 A sample AOI completed using this process 1n the state of [lhnois, along with the
accompanying screen shots and audit documentation 1s attached hercto declaration as Exhibit D-
3.

39 OneWest has implemented a training program for 1ts team members in order to
provide mformation about the proper procedures for reviewing relevant business records and
source documents 1n order to complete a foreclosure affidavit based on a personal review of such
records. Beginning on October 8§, 2010, OneWest nitiated a program to ensurc that tcam
members were trained on the company’s policies and procedures for affidavit and certification
review and execution.

40 This program was created with mput from the company’s legal department and
outside counsel and 15 given by a team of six to seven individuals, including representatives of
the company’s in-house legal department  The in-person training presentation lasts up to ten
hours (depending upon the modules completed), and is followed by approximately 2 hours per
day of ““on the job” training spent with the entire tcam, 1n which team members conduct
meetings, receive updates and review files side-by-side  When reviewers join the team, they
begin with two days of shadowing and an additional two days in which their work is reviewed by
a trainer and is further reviewed for accuracy

41. A true and correct copy of the powerpoint training presentation given to trainces

is attached hereto as Exhibit E-1 A true and correct copy of the written training materials



provided to trainces is attached hereto as Exhibit E-2  All staff that are preparing affidavits and
certifications have taken the Company’s traming program.

42.  OneWest has also established quality assurance procedures to insure that its
procedures for reviewing relevant documents and business records and completing foreclosure
affidavits and certifications are followed in each case, and that there 1s an audit trail reflecting
that such procedures were followed. Foreclosure affidavits or ceruifications are tested according
to a 13-page checklist, This quality-control tool, a true and correct copy of which 15 attached
hereto as Exhibit F-1, includes components corresponding to document preparation, AOI review,
notary review, Enterprise Risk Management (“ERM™) quality control, and shipping review

43.  The checklist requires the reviewing team member who completes the review to
indicate his or her namec, the date, the borrower name and loan number, as well as the name of
the foreclosure firm handling the file and upcoming judgment hearing dates There is also a
“Pass/Fail” checklist for numerous process steps which track not only the substantive
information at 1ssue (such as whether the action is being brought in the name of the correct
cntity) but also whether the relevant tasks have been opened and closed in OneWest's MSP
system There 15 also a field on the form that permts the quality assurance reviewer to provide
comments.

44,  OneWest’s quality control and audit processes follow regulatory guidance
concerning the level of sampling required to ensure a statistically valid sample and minimum
confidence and precision level, A truc and correct copy of the OCC’s “Sampling
Methodologies” Handbook is attached hereto as Exhibit -2 These reviews are performed by

the ERM group, which 1s outside the foreclosure department
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45.  OneWest has numerous methods for ensuring effective and timely communication
with forcclosure counsel regarding the completion and execution of affidavits and certifications,
OneWest communicates with foreclosure counsel through the LPS system  For cxample, 1f a
foreclosure proceeding 1s put on hold by OneWest, the relevant processes and workstations are
suspended in both MSP and in LPS so that individuals inside the company as well as foreclosure
counscl are made awarc of the current status of the file. OneWest also uscs LPS as a means of
sharing documents with foreclosure counsel

46.  In addition to transmitting information concerning documents via the LPS system,

OneWest has a dedicated clectronic mailbox, affidavits@owb com, through which foreclosure

counsel can submit information and questions concerning individual file-specific issucs, on-
going legal developments in their jurisdictions regarding affidavit-related 1ssucs, and any other
topics relating to foreclosure affidavits and certifications  This mailbox 1s monitored on a
constant basis by several Specialists and Supervisors and queries submitted to the affidavits
mailbox are to be answered on the same day, 1f received prior to 4:00pm CST.

47, Additionally, OneWest and its outside counsel communicate with foreclosure
counsel through both formal and informal means in order to oversee foreclosure counsel’s
implementation of and compliance with OneWest’s policies, procedures and directives
concerning foreclosurc affidavits and certifications  For example, beginming 1n carly October
2010, OneWest sent a series of formal mstructions to foreclosure counsel in New Jersey and
other judicial and quasi-judicial foreclosurc states concerning the company’s procedures for
addressing the then-newly 1dentified industrywide issue regarding foreclosure affidavits —and, in
particular, OneWest’s procedure for revenfying affidavits that had previously been submutted 1n

pending foreclosure proceedings 1n order to assure courts of the accuracy of the information



contained therein. These communications included detailed instructions, template forms for
certain types of affidavit filings, and contact information for individuals at the company who

would be available to answer questions and provide additional information.

I certify that the foregoing statements made by me are true. I am aware that if any of the

foregoing statements made by me are willfully false, I am subject to

ANTHONY EBERS

Dated: June 15, 2011

17



Ehibt



EXECUTION COPY

INDYMAC MBS, INC.

Depositor

INDYMAC BANK, F.S.B.

Seller and Master Servicer

BANKERS TRUST COMPANY OF CALIFORNIA, N.A.

Trustee

POOLING AND SERVICING AGREEMENT
Dated as of March 1, 2002

RESIDENTIAL ASSET SECURITIZATION TRUST
Sernes 2002-A3

MORTGAGE PASS-THROUGH CERTIFICATES
Series 2002-C

NY 515813413



ARTICLE ONE Definitions

Section 1.01.

Section | 02

Section 2 01.

Section 2 02

Section 2.03.

Section 2 04

Section 2.05.

Scction 2.06.

Scction 2.07
Secction 2.08

Section 2.09.

Section 2 10

ARTICLE THREE Administration and Servicing of Mortgage Loans

Section 3 01.
Section 3.02.

Section 3.03

Section 3 04

Section 3 05

Section 3 06.

Section 3 07.

Section 3.08.

Section 3.09,

Section 3.10.

NYL S158E3v13

TABLE OF CONTENTS

Definitions........oocvevviiniiins o
Rules of Construction. . . . .

ARTICLE TWO Conveyance Of Mortgage Loans; Representations And Warranties . .

Conveyance of Mortgage Loans .

Representations, Warranties, and Covenants of the Scller
and the Master Servicer. . ..

Representations and Warranties of the Depositor as to the

Mortgage Loans

Delivery of Opmion of Counscl n Connectlon w1th

Substitutions and Repurchases
Execution and Delivery of Certificates
REMIC Matters
[Rescrved) .
Subscquent Transfers . . . ... ... ...
Mandatory Prepayment..... ... ... coer coees

Master Servicer to Scrvice Mortgage Loans . . . . . . .
Subservicing, Enforcement of the Obligations of
Subservicers . . . ... ... L.
Rights of the Depositor and the Trustec in Respect of lhe
Master Servicer. ..
No Contractual RClﬂthﬂSh]p Betwecn Subscrv1cers and

the Trustee.. e

Trustee to Act as Mastcr Scr\ucer rerrren ¢
Collection of Mortgage Loan Payments, Serv1cmg
Accounts; Collection Account, Certificate Account;
Distribution Account, Pre-Funding Account; Capitalized
Interest Account..

Collection of Taxes, Assessments and Slmllar [tems

Escrow Accounts ver
Access to Certain Documentatlon and Informanon
Regarding the Mortgage Loans..,

Permitted Withdrawals from the Cemﬁcate Account and
the Distribution Account.............. .
Maintenance of Hazard Insurance, Mamtenance of
Primary Insurance Policies. .....

Acceptance by the Trustec of the Mortgage Loans. .....cc.ce.

3]
34

36

38

.38

39

.. 39
.39
.39

42

. 43

43

43

.44

. .44
44

. 45

.49

49

50

51



Section 3.11.

Section 3 12,

Section 3 13
Scction 3.14

Section 3 15

Section 3.16.
Section 3 17.
Scction 3.18.

Section 3.19
Section 3.20

ARTICLE FOUR Dustributions and Advances by the Master Servicer

Section 4.01.
Section 4 02.
Section 4.02,

Section 4.04
Section 4.03

Section 4 06.

Scction 4 07
Section 4 08

Section 5.01
Section 5 02

Section 5.03.
Section 5.04.
Section 5 05.

Section 5.06.
ARTICLE STX The Depositor and the Master Scrvicer . .
Section 6 01.
Scction 6.02.

Section 6.03,

Section 6.04

NY1 5158134v13

Enforcement of Due-On-Sale Clauses, Assumption
Agrecments .. L .
Realization Upon Defaulted Mortgage Loans

Trustee to Cooperate; Release of Mortgage Flles ............

Documents, Records and Funds in Posscssion of the
Master Servicer to be Held for the Trustee
Servicing Compensation .
Access to Certain Documentation.....
Annual Statement as to Compliance
Annual Independent Public Accountants' Servicing
Statement, Financial Statements..........cocoovveees vie vene

Errors and Omussions Insurance; Fidehty Bonds.. ... . .. . . ...

Notuification of Adjustments

AdVANCES. ... .o i e e
Priorities of Distribution . . . ... -
Cross-Collateralization, Adjustmcnts to Avallablc Funds. .

[Reserved]... .
Allocation of Reallzcd Losses
Monthly Statements to Certificatcholders . .
Reserved. . ..

ReEServed .. e e

ARTICLE FIVE The Certificates. . . .

The Certificates .
Certificate Register; Reglstratlon of Transfer and
Exchange of Certificates. . C
Muulated, Destroyed, Lost or StoIcn Certificates. .. ...
Persons Deemed Owners. ... ..

Access to List of Cemﬁcateholders Narnes and
Addresscs. ........ .
Maintenance of Ofﬁce or Agcncy

Respective Liabilitics of the Depositor and the Master
Servicer .
Mecrger or Consolldatlon of the Depositor or the Master
SCIVICET.  ivreis + v 0 e
Limitation on Llablllty of the Depositor, the Seller, the
Master Servicer, and Others .

Limitation on Resignation of the Master Serv1ccr

52

.53

55

56
56
57
57

.57

. .58

.t

59

39
59

. .6l
.62

62

. 63

65

.65

. .6o

66

66

.70

70

70
7}

.72

72

w12

W12

.13



Section 7.01
Section 7 02
Section 7.03.

Section 8 01.
Section 8.02.
Section 8.03
Section 8 04
Section 8 03
Section 8,06,
Section 8 07
Section 8.08.
Section 8 09
Section 8 10
Scction 8.11
Section 8.12.
Section 8.13.
Scction 8.14

ARTICLE NINE Termination

Section 9.01.

Section 9 02.
Section 9.03

Secction 10 01,
Section 10.02.
Section 10.03.

Section 10.04
Section 10.05

Section 10.06.
Section 10.07.
Scction 10.08.

Section 10 09

Section 10 10.
Section 10.11.

Section 10.12

Section 10.13,

NY| 5138134v]3

ARTICLE SEVEN Default. . . . . . . . . ...

Events of Default. . e e
Trustec to Act, Appomtmcnt of Succcssor e

Notification to Certificateholders . . . . . . . ... . ..

ARTICLE EIGHT Conceming the Trustee . . .

Duties of the Trustee. . .
Certain Matters Affecting the Trustec

Trustee Not Liable for Certificates or Mongagc Loans. e e e

.74

.. 74
A

Trustce May Own Certificates . . . . . .. s s

Trustee's Fees and Expenses . . . .
Eligibility Requirements for the Trustec
Resignation and Removal of the Trustee .
Successor Trustee
Merger or Consolidation of the Trustee
Appowmtment of Co-Trustee or Separate Trustee C e
Tax Matters
Periodic Filings ... .
[RESCIVEd] .oviiiieiiiiiiiii e e
Tax Classification of the Pre-Funding Accounts and
Capitahzed Interest Account ... ....... .

Termination upon Liquidation or Purchase of the
Mortgage Loans. ..o vovvevcn v e venine
Final Distnibution on the Ccmficates ..............................

Additional Termination Requirements. ........coccovcennns oo .

ARTICLE TEN Miscellancous ProvisSions........cc.. oeee vvee vevveeeeiee « o o eeee o

Amendment......occveiiinis oo -
Recordation of Agreement; Counterparts
Governing Law. .
Intention of Parties . . . .
Notices. ....coovenen. ..
Severability of Pr0v151ons .........
Assignment ..,

.76

77

—y

77

.18

79
79
79

.‘ 80

80

. .81
.81
.82

.84

84

84

&5

85

85

.86

.87

. .87
.88

88
89
89

. .80
.90

Limitation on nghts of Cemﬁcateholdcrs

Inspection and Audit Rights. .
Certificatcs Nonassessable and Fully Pa1d
Official Record
Protection of Asscts. .

Qualifying Special Purposc Entlty

11

90
91
91

. .91
.91
. 91



SCHEDULES
Schedule [ Mortgage Loan Schedule... . ... .. ... 5-1-1
Schedule IT' Representations and Warranties of the Seller/Master Servicer .., ... S-1I-1
Schedule 111, Representations and Warranties as to the Mortgage Loans.. ... S-11-1
Schedule IV~ Planned Balance Schedules....... ... ... .. 3-IV-1
EXHIBITS

Exhibit A Form of Sentor Certificate . G e e . . Al
Exhibit B Form of Subordinated Certificate ... © o . L o e B-1
Exhibit C Form of Class A-R Certificate .. .... . ... .. ST .C-1
Exhibit D. Form of Notional Amount Certificate ... e e e U b 1Y |
Exhibit E- Form of Reverse of Certificates.. .....coves o v veene L e E-1
Exhibit F [Reserved]... ... ... . .. SO )
Exhibit G- Form of Initial Certification of Trustee.. ... ..o oo . . G-1
Exhibit G-1. Form of Delay Delivery Certification \ G-1-1
Exhibit H: Form of Final Certification of Trustee ... ... - H-1
Exhibat I Form of Transfer Affidavit . - . -1
Exhibit J Form of Transferor Certificate ... . e e e e e I-1
Exhibit K. Form of Investment Letter (Non-Rule 144A) ctvemeet e e e vmene avreans K-1
Exhibit L- Form of Rule 144A Letter S, . R |
Exhibit M Form of Request for Release (for Trustee}. ...... .. . oo Lo v e v - M-1
Exhibit N Form of Request for Release {Mortgage Lean Paid in Full, Repurchased

and Released) ... v e e e e N-1
Exhibit O [Reserved] . C e e . .. " . 0O-l
Exhibit P [Reserved] ... .. C e e e s e e e .. P-1
Exhibit Q Form of Subsequent Transfer Agreement TUIIUPN e Q-1

v

NY1 5158134vI3



THIS POOLING AND SERVICING AGREEMENT, dated as of March 1, 2002, among INDYMAC MBS,
INC , a Delaware corporation, as depositor (the “*Depositor”), INDYMAC BANK, F S.B. (“IndyMac™), a
federal savings bank, as seller (in that capacity, the “Seller”) and as master servicer (in that capacity, the
“Master Servicer’), and BANKERS TRUST COMPANY OF CALIFORNIA, N.A , a national banking
association, as trustee (the “Trustee™),

WITNESSETH THAT
In consideration of the mutual agreements herein contained, the parties agree as follows'

The Depositor 1s the owner of the Trust Fund that is hereby conveyed to the Trustee n return for
the Certificates As provided herein, the Trustee will elect that the Trust Fund be treated for federal
income tax purposes as comprising one real estate mortgage ivestment conduit {the “REMIC”). The
REMIC wili held as assets all property of the Trust Fund (other than the Pre-Funding Accounts and the
Capitalized Interest Account) and will be evidenced by the Certificates, each of which (other than the
Class A-R Certificate) will represent ownership of the REMIC The Class A-R Certificate will represent
ownership of the sole class of “REMIC residual interest” in the REMIC  The latest possible maturity date
of all REMIC regular interests created herein shall be the Latest Possible Maturity Date

The following table sets forth characteristics of the Certificates, together with minimum
denomimnations and integral multiples in excess thereof in which such Classes shall be 1ssuable, except that
one Residual Certificate represenung the Tax Matters Person Certificate may be 1ssued 1n a different
amount
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® @ e @ ® ¢ ®
Initial Pass- Integral Muluples
[Imtial Class Through Minimum 1 Excess of

Class Designation | Certificate Balance Rate Denomination Minimum
Class [-A-1 $97,000,000 Vanable(1) $25,000.00 $1,000 00
Class I-A-2 $2,999,900 Variable(1) $25,000 00 $1,000 00
Class 1I-A-1 $227,950,000 Varable(2) $25,000 00 $1,000 00
Class 1I-A-2 $7,050,000 Variable(2) $25,000 00 $1,000 00
Class A-R $100 00 N/A $100 00 N/A

Class CB-1 $4,877,000 Variable(3) $25,000 60 $1,000 00
Class CB-2 $3,484,000 Varnable(3) $25,000 00 $1,000 00
Class CB-3 $1,568,000 Variable(3) $25,000 00 $1,000 00
Class CB-4 $871,000 Vanable(3) $100,000.00 $1,000 00
Class CB-5 $871,000 Vanable(3) $100,000 00 $1,000 00
Class CB-6 $1,742,937 Variable(3) $100,000 00 $1,000 00

(1) The Pass-Through rate will be a rate equal to the Weighted Average Adjusted Net Mortgage Rate of
the Group 1 Mortgage Loans.
(2) The Pass-Through Rate will be a rate equal to the Weighted Average Adjusted Net Mortgage Rate of

the Group 2 Mortgage Loans

(3) The Pass-Through Rate will be a rate equal to the Subordinated Net Wac Rate

Set forth below are designations of Classes or Components of Certificates to the categories used herein,

Adjustable Rate Certificates . ... .
Book-Entry Certificates.........

COFI1 Certificates. . ..o oo o0 o
Component Certificates .............. .

Components . ...

Delay Certificates.. ..o o+ v viviivenien = &

. NYI 515813av(3

All Classcs of Certificates, other than the
Class A-R Certificates

All Classes of Certificates other than the
Physical Certificates.

None.
None,

For purposcs of calculating distributions of
principal and/or interest, the Component
Certificates, 1f any, will be comprised of
multiple payment components having the
designations, Imitial Component Balances or
Notional Amounts and Pass-Through Rates
set forth below:

Enitial

Component
Designation Principal Balance Pass-Through Ratg
N/A N/A N/A

All interest-bearing Classes of Certificates
other than any Non-Delay Certificates.



ERISA-Restricted Certificates . . .

Loan Group 1 Scnior Certificates . . ... ... .

Group 1 Certificates .. . . oo

Loan Group 2 Senior Certificates.................

Group 2 Certificates... . ..

Non-Delay Certificates ... .. ... .oocovvvecinnnen,

Oftered Certificates.. ...

Physical Certificates.....ccoeevcvee oo o o . . .

Planncd Prncipal Classes. . ... . . ...
Primary Planned Principal Classes

Private Certificates....... . . . . . ...

Rating Agencies ..o e - & .

Regular Certificates .

Residual Certificates . . . o e,
Scheduled Principal Classes ... .. .
Secondary Planned Principal Classes .

Scnior Certificate Group . . ..

Senior Certificates. .. ovovvevieies e

NY1 5158134v13

The Residual Certificates and the Private
Certificates and Certificates of any Class
that ceasc to satisty the rating requirements
of the Underwriter’s Exemption

Class I-A-1, Class I-A-2 and Class A-R
Certificates.

Loan Group | Senior Certificates and the
portions of the Subordinated Certificates
related to Loan Group |

Class I1-A-1 and Class 11-A-2 Certificates

Loan Group 2 Senior Certificates and the
portions of the Subordinated Certificates
related to Loan Group 2

None.

All Classes of Certificates other than the
Private Certificates.

Class A-R Certificates and the Private
Certificates.

None.
None

Class CB-4, Class CB-5 and Class CB-6
Certificates.

Moody's and S&P.

All Classes of Certificates other than the
Class A-R Certificates.

Class A-R Certificates
None,
None.

The Loan Group 1 Senior Certificates and
the Loan Group 2 Senior Certificates, as
applicable.

Class I-A-1, Class I-A-2, Class 1I-A-1, Class
[1-A-2 and Class A-R Certificates



Subordinate Certificates.. .ooooveevvveeivniininnns. Class CB-1, Class CB-2, Class CB-3, Class
CB-4, Class CB-5 and Class CB-6
Certificates.

Targeted Principal Classes........ooovvovvvecniinnn, None

Targeted Principal Component.........ccooveeveae None.

With respect to any of the foregoing designations as to which the corresponding reference 1s
“None,” all defined terms and provisions herein relating solely to such designations shall be of no force or
effect, and any calculations herein incorporating references to such designations shall be interpreted
without reference to such designations and amounts Defined terms and provisions herein relating to
statistical rating agencies not designated above as Rating Agencies shall be of no force or effect If the
aggregate Stated Principal Balance of the Initial Mortgage Loans on the Closing Date for a Loan Group 1s
equal to or greater than the aggregate Class Certificate Balances of the related Certificates as of such date,
all references heremn to “Funding Period”, “Funding Period Distribution Date”, *“Pre-Funding Amount”,
“Subsequent Mortgage Loan”, “Subsequent Transfer Agreement” and “Subsequent Transfer Date” shall
be of no force or effect and all provisions herein related thereto shall similarly be of no force or effect.
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ARTICLE ONE
DEFINITIONS
. Section 1.01.  Definitions.

Unless the context requires a different meaning, capitalized terms are used 1n this Agreement as
defined below

3/1 Mortgage Loan: A Mortgage Loan having a fixed mortgage rate for approximately 36
months afler the origimation thereof before the mortgage rate for such Mortgage Loan becomes subject to
adjustment based on the CMT Index.

5/1 Mortgage Loan: A Morigage Loan having a fixed mortgage rate for approximately 60
months after the origination thereof before the mortgage rate for such Mortgage Loan becomes subject to
adjustment based on the CMT Index.

Accretion Directed Certificates As specified in the Prelimimary Statement

Accrual Amount Wth respect to any Accrual Certificates and any Distnbution Date prior to the
Accrual Termunation Date, the amount allocable to interest on such Class of Accrual Certificates with
respect to such Distribution Date pursuant to Section 4 02(a)(11)

Accrnal Certificates  As specified 1n the Preliminary Statement

Adjusted Morfgage Rate As to each Mortgage Loan and at any time, the per annum rate equal to
the Mortgage Rate less the sum of the related Master Servicing Fee Rate and the related Servicing Fee
Rate

Adjusted Net Mortgage Rate  As to each Mortgage Loan, and at any time, the per annum rate
equal to the Mortgage Rate less the related Expense Fee Rate.

Adjustment Date: A date specified in each Mortgage Note as a date on which the Mortgage Rate
on the related Mortgage Loan 1s subject to adjustment.

Advance As to either Loan Group | or Loan Group 2, as applicable, the payment required to be
made by the Master Servicer with respect to any Distribution Date pursuant to Section 4 01, the amount
of any such payment being equal to the aggregate of payments of principal and interest (net of the Master
Servicing Fee and the applicable Servicing Fee and net of any net proceeds in the case of any REO
Property) on the Mortgage Loans in such Loan Group that were due during the related Due Peniod and not
recerved as of the close of business on the related Determination Date, less the aggregate amount of any
such delinquent payments that the Master Servicer has determined would constitute a Nonrecoverable
Advance 1f advanced.

Aggregate Subordinated Percentage With respect to any Distribution Date, the fraction,
expressed as a percentage, the numerator of which 1s equal to the aggregate Class Certificate Balance of
the Subordinated Certificates immediately prior to such Distnibution Date and the denomunator of which
1s the aggregate Stated Principal Balance of all the Mortgage Loans, plus the amount on deposit in the
Pre-Funding Accounts, as of the Due Date i the month preceding the month of such Distribution Date

Agreement. This Pooling and Servicing Agreement and all amendments hereof and supplements
hereto.
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Allocable Share As to any Distnbution Date and any Loan Group and any Class or Component
of Certificates, the ratio that the amount calculated with respect to such Distribution Date (A) with respect
to the Senior Certificates or Component of the related Senior Certificate Group, pursuant to clause (1) of
the definition of Class Optimal Interest Distribution Amount (without giving effect to any reduction of
such amount pursuant to Section 4 02(d)) and (B) with respect to the Subordinated Certificates, pursuant
to the definition of Assumed Interest Amount for such Class, bears to the aggregate amount calculated
with respect to such Distribution Date for each such related Class or Component of Certificates pursuant
to clause (1) of the defimtion of Class Optimal Interest Distribution Amount (without giving effect to any
reduction of such amounts pursuant to Section 4 02(d}) or the defimtion of Assumed Interest Amount for
such Loan Group and Class, as applicable.

Allocated Realized Loss Amount. For any Distribution Date and any Class of Subordinated
Certificates, an amount equal to the sum of any Applied Realized Loss allocated to that Class of
Certificates on that Distribution Date and any Unpaid Reahized Loss Amount for any such Class of
Certificates

Amount Available for Senior Principal’ As to any Distribution Date, the Available Funds for
such Distribution Date, reduced by the aggregate amount distributable on such Distribution Date in
respect of interest on the Sentor Certificates pursuant to Section 4 02(a)(u}.

Amount Held for Future Distribution As to any Distribution Date and Mortgage Loans in a
Loan Group, the aggregate amount held in the Certificate Account at the close of business on the related
Determination Date on account of (1) Principal Prepayments and Liquidation Proceeds received n the
month of such Distribution Date relating to such Loan Group and {n1) all Scheduled Payments due after
the related Due Date relating to such Loan Group

Applicable Credit Support Percentage' As defined 1n Section 4 02(¢)

Applied Realized Loss' As to any Distribution Date, the excess, 1f any, of {x) the aggregate Class
Certificate Balance or Component Balance of the Certificates related to a Loan Group over (y) the sum of
(1) the aggregate Stated Principal Balance of the Mortgage Loans 1n such Loan Group and (11) the Pre-
Funding Amount for such Loan Group, 1f any

Appraised Value With respect to any Mortgage Loan, the Appraised Value of the related
Mortgaged Property shall be (1) with respect to a Mortgage Loan other than a Refinance Loan, the lesser
of (a) the value of the Mortgaged Property based upon the appraisal made at the time of the ongination of
such Mertgage Loan and {b) the sales price of the Mortgaged Property at the time of the ongmation of
such Mortgage Loan, (11) with respect to a Refinance Loan, the value of the Mortgaged Property based
upon the appraisal made at the time of the ongination of such Refinance Loan.

Assumed Balance Whith respect to any Distribution Date, Class of Subordimated Certificates and
Loan Group, each such Class’ pro rata interest (based on their respective Class Certificate Balances) in
such Loan Group equal to the product of the Pro Rata Subordimated Percentage for such Loan Group as of
such Distribution Date and the aggregate of the Stated Principal Balance of each Mortgage Loan n such
Loan Group as of the Due Date occurring 1n the month of such Distnbution Date; provided that this
amount shall not be less than zero

Assumed Interest Amount 'With respect to any Distribution Date and Class of Suberdinated
Certificates, one month’s interest accrued during the related Interest Accrual Penod at the Pass-Through
Rate on the related Assumed Balance immediately prior to that Distribution Date

Available Funds As to any Distnbution Date and the Mortgage Loans in a Loan Group, the sum
of {a) the aggregate amount held in the Certificate Account at the close of business on the related

2
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Determination Date net of the Amount Held for Future Distribution and net of amounts perimitted 1o be
withdrawn from the Certificate Account pursuant to clauses (1) - (x), inclusive, of Section 3 09(a) and
amounts permitted to be withdrawn from the Distribution Account pursuant to clauses (1) - (v), mclusive,
of Section 3.09(b), (b) the amount of the related Advance, (c) 1n connection with Defective Mortgage
Loans n such Loan Group, as applicable, the aggregate of the Purchase Prices and Substitution
Adjustment Amounts deposited on the related Distribution Account Deposit Date, (d) any amount
deposited on the related Distribution Account Deposit Date pursuant to Section 3 10, (e) for the
Distribution Dates during and the Distribution Date immediately following the end of the Pre-Funding
Period, any amounts withdrawn from the Capitalized Interest Account, 1f any, for such Loan Group and
on the Distribution Date immed:ately following the end of the Pre-Funding Period, any amounts
remaining 1n the related Pre-Funding Account, excluding any remvestment earnings and (f) any Transfer
Payment Received, together with one-month’s interest thereon at the Pass-Through Rate applicable to
such Loan Group (in the case of a Transfer Payment Received attributable to a Principal Transfer Amount
described n clause (y) of the defimtion of “Principal Transfer Amount”) minus any Transfer Payment
Made, together with one-month’s interest thereon at the Pass-Through Rate applicable to such Loan
Group (in the case of a Transfer Payment Made attributable to a Principal Transfer Amount described 1n
clause (y) of the defimtion of “Principal Transfer Amount™).

Bankruptcy Code The Umited States Bankruptcy Reform Act of 1978, as amended.

Bankruptcy Coverage Termination Date. The point in time at which the Bankruptcy Loss
Coverage Amount 15 reduced to zero

Bankruptcy Loss 'With respect to any Mortgage Loan, a Deficient Valuation or Debt Service
Reducuion, provided, however, that a Bankruptcy Loss shall not be deemed a Bankruptcy Loss hereunder
50 long as the Master Servicer has notified the Trustee 1n wniting that the Master Servicer 18 dihgently
pursuing any remedies that may exist in connection with the related Mortgage Loan and either (A) the
related Mortgage Loan 1s not in default with regard to payments due thereunder or (B) delinquent
payments of principal and nterest under the related Mortgage Loan and any related escrow payments in
respect of such Mortgage Loan are being advanced on a current basis by the Master Servicer, in either
case without giving effect to any Debt Service Reduction or Deficient Valuation.

Bankruptcy Loss Coverage Amount As of any Determination Date, the Bankruptcy Loss
Coverage Amount shall equal the Initial Bankruptcy Loss Coverage Amount as reduced by (1) the
aggregate amount of Bankruptcy Losses allocated to the Certificates since the Cut-off Date and (1) any
permussible reductions n the Bankruptey Loss Coverage Amount as evidenced by a letter of each Rating
Agency to the Trustee to the effect that any such reduction will not result 1 a downgrading of the then
current ratings assigned to the Classes of Certificates rated by 1t

Blanket Morigage The morigage or mortgages encumbering a Cooperative Property.
Book-Entry Certificates As specified i the Preliminary Statement

Business Day Any day cther than (1) a Saturday or a Sunday, or (1) a day on which banking
institutions in the City of New York, New York, the State of Califorma or the city in which the Corporate
Trust Office of the Trustee 15 located are authorized or cbligated by law or executive order to be closed

Capitalized Interest Acconnt. The separate Eligible Account created and maintamed by the
Trustee pursuant to Section 3.06 in the name of the Trustee for the benefit of the Certificateholders and
designated “Bankers Trust Company of Califorma, N.A | in trust for registered holders of Residential
Asset Securitization Trust 2002-A3, Mortgage Pass-Through Certificates, Sertes 2002-C.” Funds in the
Capitahized Interest Account (other than investment income) shall be held 1n trust for the
Certificateholders for the uses and purposes n this Agreement and shall not be a part of any REMIC

3
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created under this Agreement Any investment income earned from Permutted Investments made with
funds 1n the Capitalized Interest Account will be for the account of the Seller, except to the extent
provided 1z Section 3.06(g).

Capitalized Interest Requirement: For the Distribution Date in Apnil 2002, May 2002 and June
2002 the sum of (1) the product of {a) the excess of the aggregate Stated Principal Balance of the
Mortgage Loans plus the Pre-Funding Amount at the beginning of the related Due Period over the
agpregate State Principal Balance of the Mortgage Loans and the Subsequent Transfer Mortgage Loans
that have a payment due 1n the related Due Pertod, and (2) a fraction, the numerator of which s the
weighted average of the Adjusted Mortgage Rates of the Mortgage Loans as of the first day of the
calendar month preceding the month of such Distribution Date and the denommator of which1s 12

Certificate Any one of the Certificates executed by the Trustee in substantially the forms
attached as exhibits

Certificate Account The separate Eligible Account or Accounts created and mamntained by the
Master Servicer pursuant to Section 3 06(d) wiath a depository institution 1 the name of the Master
Servicer for the benefit of the Trustee on behalf of Certificateholders and designated “IndyMac Bank,
F S B., in trust for the registered holders of Residential Asset Securitization Trust 2002-A3, Mortgage
Pass-Through Certificates, Senes 2002-8

Certificate Batance: With respect to any Certificate at any date, the maximum dollar amount of
principal to which the Holder thereof 1s then entitled hereunder, such amount being equal to the
Denomination thereof (A) minus the sum of (1) all distnbunions of principai previously made with respect
thereto and (11) all Realized Losses allocated thereto and, in the case of any Subordinated Certificates, all
other reductions in Certificate Balance previously allocated thereto pursuant to Section 4 05 and (B) n the
case of any Class of Accrual Certificates, increased by the Accrual Amount added to the Class Certificate
Balance of such Class prior to such date.

Certificate Owner. Whth respect to a Book-Entry Certificate, the Person who 15 the beneficial
owner of the Book-Entry Certificate

Certificate Register The register maintained pursuant to Section 5.02.

Certificateholder or Holder. The person i whose name a Certificate 1s registered in the
Certificate Register, except that, solely for the purpese of giving any consent pursuant to this Agreement,
any Certificate registered in the name of the Depositor or any affiliate of the Depositor 1s not Qutstanding
and the Percentage Interest evidenced thereby shall not be taken mto account in determmng whether the
requisite amount of Percentage Interests necessary to effect a consent has been obtained, except that if the
Deposttor or 1ts affiliates own 100% of the Percentage Interests evidenced by a Class of Certificates, the
Certificates shall be Qutstanding for purposes of any provision of this Agreement requiring the consent of
the Holders of Certificates of a particular Class as a condition to the taking of any action The Trustee 15
entitled to rely conclusively on a certification of the Depositor or any affiliate of the Depositor 1n
determuning which Certificates are registered in the name of an affiliate of the Depositor.

Class. All Certificates bearing the same class designation as set forth in the Preliminary
Statement.

Class Certificate Balance. For any Class (other than any Notional Amount Certificates) as of any
date of determination, the aggregate of the Certificate Balances of all Certificates of the Class as of that
date

Class Interest Shortfall. As to any Distnibution Date and Class, the amount by which the amount
described 1n clause (1) of the definition of Class Optimal [nterest Distribution Amount for such Class
4
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exceeds the amount of interest actually distributed on such Class on such Distribution Date pursuant to
such clause (1}

Class Optimal Interest Distribution Amount "With respect to any Distribution Date and interest-
bearing Class or, with respect to any interest-bearing Component, any Component thereof, the sum of (1)
one month’s interest accrued during the related Interest Accrual Peniod at the Pass-Through Rate for such
Class, on the related Class Certificate Balance or Notional Amount, as applicable, subject to reduction
pursuant to Section 4 02(d), and (1) any Class Unpaid Interest Amounts for such Class.

Class Subordination Percentage. With respect to any Distribution Date and each Class of
Subordinated Certificates, the fraction (expressed as a percentage) the numerator of which is the Class
Certificate Balance of such Class of Subordinated Certificates immediately prior to such Distnbution
Date and the denomunator of which is the aggregate of the Class Certificate Baiances of all Classes of
Certificates immediately prior to such Distribution Date.

Class Unpaid Interest Amounts  As 10 any Distribution Date and Class of interest-bearing
Certificates, the amount by which the aggregate Class Interest Shortfalls for such Class on prior
Distribution Dates exceeds the amount distributed on such Class on prior Distribution Dates pursuant to
clause (1) of the definition of Class Optimal Interest Distribution Amount

Closing Date March 27, 2002

CMT Index The weekly average yield on United States Treasury secunties adjusted 1o a
constant maturity of one year as published by the Federal Reserve Board in Statistical Release H 15(519)
and most recently available as of a day specified 1n the related Mortgage Note

Code The Internal Revenue Code of 1986, including any successor or amendatory provisions.

COFI The Monthly Weighted Average Cost of Funds Index for the Eleventh District Savings
Institutions published by the Federal Home Loan Bank of San Francisco

COFI Certificates: As spectfied in the Preliminary Statement,
Collection Account' As defined 1n Section 3 06(c)
Component As specified in the Prelimmary Statement

Component Balance Whth respect to any Distribution Date and Loan Group, the excess, 1f any,
of (x) the sum of (1) the aggregate of the Stated Principal Balance of the Mortgage Loans in such Loan
Group as of the Due Date 1n the month preceding the month m which such Distribution Date occurs and
{u) the amount on deposit n the related Pre-Funding Account over (y) the Class Certificate Balance of the
related Semor Ceruficates immediately prior to such Distribution Date

Compensating Interest For any Distnibution Date and Loan Group, 0 125% muluplied by one-
twelfth multiphied by the aggregate Stated Principal Balance of the Mortgage Loans as of the first day of
the prior month

Co-op Shares Shares 1ssued by a Cooperative Corporation.
Cooperative Corporation The enuity that holds title (fee or an acceptable leasehold estate) to the
real property and improvements constituting the Cooperative Property and that governs the Cooperative

Property, which Cooperative Corporation must quahify as a Cooperative Housing Corporation under
Section 216 of the Code
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Cooperative Loan Any Mortgage Loan secured by Co-op Shares and a Propnietary Lease

Cooperative Property The real property and improvements owned by the Cooperative
Corporation, including the allocation of individual dwelling units to the holders of the Co-op Shares of
the Cooperative Corporation

Cooperative Unit. A single family dwelling located in a Cooperative Property.

Corporate Trust Office’ The designated office of the Trustee in the State of Califormia at which at
any particular time 1ts corporate trust business with respect to this Agreement 1s administered, which
office at the date of the execution of this Agreement 1s located at 1761 East St Andrew Place, Santa Ana,
Cahiforma 92705, Atin, Mortgage Administration-IN0203 {IndyMac MBS, Inc , Residential Asset
Securitization Trust 2002-A3, Mortgage Pass-Through Certificates, Series 2002-B, and which 1s the
address to which notices to and correspondence with the Trustee should be directed

Corresponding Class With respect to each Subsidiary REMIC Regular Interest, any Class of
Certificates or Components appearing opposite such Subsidiary REMIC Regular Interest 1n the
Preluminary Statement

Cut-off Date. For each Initial Mortgage Loan, March 1, 2002; for each Subsequent Mortgage
Loan, the later of its date of origination and the first day of the month 1n which the Subsequent Mortgage
Loan is transferred to the Trust Fund

Covered Mortgage Loan A morigage loan histed on the Mortgage Loan Schedule as being
covered by the PMI Policy,

Curt-off Date Pool Principal Balance $312,705,070

Cut-off Date Principal Balunce As to any Mortgage Loan, its Stated Principal Balance as of the
close of business on the Cut-off Date.

Debt Service Reduction. For any Mortgage Loan, a reduction by a court of competent jurisdiction
in a proceeding under the Bankruptcy Code in the Scheduled Payment for the Morigage Loan that became
final and non-appealable, except a reduction resulting from a Deficient Valuation or a reduction that
results 1n a permanent forgiveness of principal.

Debt Service Reduction Mortgage Loan. Any Mortgage Loan that became the subject of a Debt
Service Reduction

Defective Morigage Loan. Any Mortgage Loan which 1s required to be repurchased pursuant to
Section 2 02 or 2 03

Deficient Valuation. For any Mortgage Loan, a valuation by a court of competent jurisdiction of
the Mortgaged Property in an amount less than the then outstanding mdebtedness under the Mortgage
Loan, or any reduction 1n the amount of principal to be paid in connection with any Scheduled Payment
that results in a permanent forgiveness of principal, which valuation or reduction results from an order of
the court that 15 final and non-appealable 1n a proceeding under the Bankruptcy Code

Definitive Certificates. Any Certificate evidenced by a Physical Certificate and any Certificate
issued n lieu of a Book-Entry Certificate pursuant to Section 5 02(e)

Delay Certificates As specified n the Preliminary Statement
Delay Delivery Certification’ A certification substantially m the form of Exhibit G-1.

6

RY1 5158134v13



Delay Delivery Mortgage Loans: (1) The Inihal Mortgage Loans 1dentified on the Mortgage
Leoan Schedule for which all or a portion of a related Mortgage File 1s not dehvered to the Trustee by the
Closing Date, and (1) all Subsequent Mortgage Loans. With respect to the Imtial Mortgage Loans
dentified as Delay Delivery Mortgage Loans and the Subsequent Mortgage Loans, the Depositor shall
deliver the Mortgage Files to the Trustee

(A) for at least 70% of the Imifial Mortgage Loans and the Subsequent Mortgage Loans, as
applicable, mn cach Loan Group, not later than the Closing Date or Subsequent Transfer Date, as
applhicable, and

(B) for the remaining 30% of the Imtial Mortgage Loans and the Subsequent Mortgage
Loans, as applicable, in each Loan Group, not later than five Business Days following the Closing Date or
Subsequent Transfer Date, as applicable

To the extent that the Seller 1s 1n possession of any Mortgage File for any Delay Delivery
Mortgage Loan, until delivery of the Mortgage File to the Trustee as provided in Section 2 01, the Seller
shall hold the files as Master Servicer, as agent and in trust for the Trustee

Deleted Morigage Loan As defined 1n Section 2.03(c).

Delinguent- A Mortgage Loan 1s “Delinquent” 1f any monthly payment due on a Due Date is not
made by the close of busmess on the next scheduled Due Date for such Mortgage Loan A Mortgage
Lean 1s “30 days Delinquent” 1f such monthly payment has not been received by the close of business on
the corresponding day of the month immediately succeeding the month in which such monthly payment
was due The determination of whether a Mortgage Loan 1s “60 days Delinquent™, “90 days Delinquent”,
etc shall be made 1n a ltke manner.

Denomination For each Certificate, the amount on the face of the Certificate as the “Imtial
Certificate Balance of this Certificate” or the “Imitial Notional Amount of this Certificate” or, 1f nerther of
the foregoing, the Percentage Interest appearing on the face of the Certificate

Depositer IndyMac MBS, lnc., a Delaware corporation, or its successor in interest

Depository The mitial Depository shall be The Depository Trust Company, the nominee of
which 1s CEDE & Co, as the registered Holder of the Book-Entry Certificates  The Depository shall at
all times be a “clearing corporation” as defined in Section 8-102(a)(5) of the UCC

Depository Participant A broker, dealer, bank, or other financial institution or other Person for
whom from time to time a Depository effects book-entry transfers and pledges of secunities deposited
with the Depository

Determination Date As to any Distribution Date, the 18th day of each month or 1f that day 15 not
a Business Day the next Busmess Day, except that if the next Business Day 1s less than two Business
Days before the related Distrbution Date, then the Determnation Date shall be the Business Day
preceding the 18th day of the month.

Distribution Account The separate Eligible Account created and maintained by the Trustee
pursuant to Section 3 06(e) in the name of the Trustee for the benefit of the Certificateholders and
designated “Bankers Trust Company of California, N A, n trust for registered holders of Residential
Asset Securitization Trust 2002-A3, Mongage Pass-Through Certificates, Series 2002-B.”” Funds 1n the
Distribuiton Account shall be held n trust for the Certificateholders for the uses and purposes set forth n
this Agreement.
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Distribution Account Deposit Date: As to any Distribution Date, 12 30 P M Pacific time on the
Business Day preceding the Distribution Date

Distribution Date: The 25th day of each calendar month after the inmitial 1ssuance of the
Certificates, or 1f that day is not a Busmess Day, the next Business Day, commencing in April 2002

Due Date For any Mortgage Loan, the first day of the month.
Eligible Account. Any of

(1) an account mamntamed with a federal or state chartered depository institution or trust
company the short-term unsecured debt obligations of which (or, 1n the case of a depository mstitution or
trust company that 1s the principal subsidiary of a holding company, the debt obligations of the holding
company, but only 1f Moody's 1s not a Rating Agency) have the highest short-term ratings of each Rating
Agency at the time any amounts are held on deposit therein, or

{11) an account 1n a depository mnstitution or trust company that 1s insured by the FDIC or the
SAIF (to the limts established by the FDIC or the SAIF) and the uninsured deposits mn which accounts
are otherwise secured such that, as evidenced by an Opinion of Counsel delivered to the Trustee and to
each Rating Agency, the Ceruficateholders have a claim on the funds 1n the account or a perfected first
prienty security interest agamst any collateral (which shall be limited to Permitted Investments) securing
the funds in the account that 1s superior to claims of any other depositors or creditors of the depository
mstitution or trust company in which the account 1s maintained, or

(ni)  atrust account or accounts mamtained with the trust department of a federal or state
chartered depository institution or trust company, acting n its fiduciary capacity, or

(1v) any other account acceptable to each Rating Agency

Eligible Accounts may bear interest, and may include, if otherwise qualified under this definition,
accounts mamtained with the Trustee

ERISA. The Employee Retirement Income Security Act of 1974, as amended

ERISA-Qualifying Underwriting. A best efforts or firm commitment underwriting or private
placement that meets the requirements of the Underwniter’s Exemption

ERISA-Restricted Certificate As specified 1n the Prehminary Statement

Escrow Account The Eligible Account or Accounts established and maintained pursuant to
Section 3 07(a)

Event of Default As defined 1n Section 7 01

Excess Loss: The amount of any (1) Fraud Loss realized after the Fraud Loss Coverage
Termination Date, (1) Special Hazard Loss realized after the Special Hazard Coverage Termination Daie
or (111) Bankruptcy Loss realized after the Bankruptcy Coverage Termination Date.

Excess Proceeds For any Liquidated Mortgage Loan, the excess of

(a) all Liquidation Proceeds from the Morigage Loan recerved in the calendar month 1n
which the Mortgage Loan became a Liquidated Mortgage Loan, net of any amounts previously

reimbursed to the Master Servicer as Nonrecoverable Advances with respect to the Mortgage Loan
pursuant to Section 3 09(a)(111), over
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b) the sum of {1) the unpaid principal balance of the Liquidated Mortgage Loan as of the
Due Date in the month 1n which the Mortgage Loan became a Liquidated Mortgage Loan plus (u) accrued
interest at the Mortgage Rate from the Due Date for which interest was last paid or advanced (and not
reimbursed) to Certificateholders up to the Due Date applicable to the Distribution Date following the
calendar month during which the hquidation occurred

Expense Fees As to each Mortgage Loan, the sum of the related Servicing Fee, Master
Servicing Fee, Trustee Fee and, with respect to a Covered Mortgage Loan, the PMI Prenium

Expense Fee Rate As to each Mortgage Loan, the sum of the related Master Servicing Fee Rate,
Servicing Fee Rate, Trustee Fee Rate and, with respect to a Covered Mortgage Loan, the PMI Premmum
Rate

FDIC: The Federal Deposit Insurance Corporation, or any successor thereto.

FHIMC. The Federal Home Loan Mortgage Corporation, a corporate instrumentality of the
United States created and existing under Trtle [1I of the Emergency Home Finance Act of 1970, as
amended, or any successor thereto

Firch' Fitch, Inc , or any successor thereto  If Fitch 1s designated as a Rating Agency 1n the
Prelimmary Statement, for purposes of Section 10 05(b) the address for notices to Fitch shall be Fitch,
Inc , One State Street Plaza, New York, NY 10004, Attention MBS Momitoring - IndyMac 2002-B, or
any other address Fitch furnishes to the Depositor and the Master Servicer

FNMA The Federal National Mortgage Association, a federally chartered and privately owned
corporation orgamzed and existing under the Federal National Mortgage Association Charter Act, or any
successor thereto

Frand Loan A Liquidated Mortgage Loan as to which a Fraud Loss has occurred.

Fraud Losses. Realized Losses on Mortgage Loans as to which a loss 1s sustained by reason of a
default ansing from fraud, dishonesty or misrepresentation in connection with the related Mortgage Loan,
mcluding a loss by reason of the denial of coverage under any related Primary Insurance Policy because
of such fraud, dishonesty or misrepresentation

Fraud Loss Coverage Amount As of the Closing Date, $10,452,418 12, subject to reduction
from time to time, by the amount of Fraud Losses allocated to the Certificates In addition, on each
anmiversary of the Cut-off Date, the Fraud Loss Coverage Amount will be reduced as follows. (a) on the
first, second, third and fourth anniversaries of the Cut-off Date, to an amount equal to the lesser of (1) 2%
of the then current Pool Stated Principal Balance in the case of the first such anmversary and 1% 1n the
case of the second, third and fourth such anniversaries and (1) the excess of the Fraud Loss Coverage
Amount as of the preceding anniversary of the Cut-off Date over the cumulative amount of Fraud Losses
allocated to the Certificates since such preceding anmiversary; and (b) on the fifth anmversary of the Cut-
off Date, to zero

Fraud Loss Coverage Termination Date: The pomt in time at which the Fraud Loss Coverage
Amount 1s reduced to zero

Gross Margin: 'With respect to each Mortgage Loan, the fixed percentage set forth n the related

Mortgage Note that 1s added to the CMT Index on each Adjustment Date 1n accordance with the terms of
the Mortgage Note used to determune the Mortgage Rate for such Mortgage Loan
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Index. With respect to any Interest Accrual Period for the COF1 Certificates, the then applicable
index used by the Trustee pursuant to Section 4 07 te determine the appheable Pass-Through Rate for
such Interest Accrual Peniod for the COFI Certificates

Indirect Participant. A broker, dealer, bank, or other financial mstitution or other Persen that
clears through or mamtains a custodial relationship with a Depository Participant

Initial Bankruptcy Loss Coverage Amounnt: $100,000
Initial Component Balance: As specified in the Prelminary Statement

Initial Mortgage Loan Such of the Mortgage Loans transferred and assigned to the Trustee on
the Closing Date pursuant to the provisions hereof, as from time to tume are held as a part of the Trust
Fund (including any REQ Property), the Mortgage Loans so held being 1dentified on the Mortgage Loan
Schedule as of the Closing Date, notwithstanding foreclosure or other acquisition of title of the related
Mortgaged Property.

Initial Periodic Rate Cap The initial upper and lower limit set for a Mortgage Rate on a
Mortgage Loan, such that on the imtial Adjustment Date for a Mortgage Loan, the Mortgage Rate will not
mcrease or decrease by more than 5 000%

Insurance Policy For any Mortgage Loan included in the Trust Fund, any insurance policy,
including all riders and endorsements thereto in effect, including any replacement policy or policies for
any Insurance Policies

Insurance Proceeds Proceeds paid by an insurer pursuant to any Insurance Policy, in each case
other than any amount included 1n such Insurance Proceeds in respect of Insured Expenses.

Insured Expenses Expenses covered by an Insurance Policy or any other insurance policy with
respect to the Mortgage Loans

Interest Accrual Period” With respect to each Class of Delay Certificates and any Distribution
Date, the calendar month prior to the month of such Distribution Date. With respect to each Class of
Non-Delay Certificates and any Distribution Diate, the one-month period commencing on the 25th day of
the month preceding the month in which such Distribution Date occurs and ending on the 24th day of the
month 1n which such Distribution Date occurs  All Classes of Certificates will accrue interest on the basis
of a 360-day year consisting of twelve 30-day months.

Interest Determination Date  'With respect to (a) any Interest Accrual Pertod for any LIBOR
Certificates and {(b) any Interest Accrual Period for the COFI Certificates for which the applicable Index
15 LIBOR, the second Business Day prior to the first day of such Interest Accrual Period

Interest Rate 'With respect to each Subsidiary REMIC Interest, the applicable rate set forth or
calculated mn the manner described 1n the Preliminary Statement.

Interest Settlement Rate  As defined in Section 4.08(a)

Last Scheduled Distribution Pate: The Distribution Date 1n the month immediately following
the month of the latest scheduled matunty date for any of the Mortgage Loans

Latest Possible Maturity Date The Distnibution Date following the third anniversary of the

scheduted matunity date of the Mortgage Loan having the latest scheduled maturity date as of the Cut-off
Date
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Lender PMI Loans Mortgage Loans with respect to which the lender rather than the borrower
acquired the primary mortgage guaranty msurance and charged the related borrower an interest premmum.

LIBOR The London interbank offered rate for one month Umted States dollar deposits
calculated 1n the manner described 1n Section 4 08

Liguidated Mortgage Loan. For any Distribution Date, a defaulted Mortgage Loan (including
any REO Property) that was liquidated 1n the calendar menth preceding the month of the Distribution
Date and as to which the Master Servicer has certified {in accordance with this Agreement) that 1t has
recerved all amounts 1t expects to receve in connection with the hquidation of the Mortgage Loan,
including the final disposition of an REO Property

Liguidation Proceeds Amounts, including Insurance Proceeds regardless of when received,
recerved mn connection with the partial or complete hquidation of defaulted Mortgage Loans, whether
through trustee's sale, foreclosure sale, or otherwise or amounts received in connection with any
condemnation or partial release of a Mortgaged Property, and any other proceeds recetved in connection
with an REQ Property, less the sum of related unreimbursed Servicing Fees, Servicmg Advances, and
Advances

Loan Group Either Loan Group 1 and Loan Group 2, as applicable.

Loan Group I All Mortgage Loans 1dentified as Loan Group | Mortgage Loans on the
Mortgage Loan Schedule.

Loan Group I Senior Certificates As specified in the Preliminary Statement

Loan Greup 2. All Mortgage Loans 1dentified as Loan Group 2 Mortgage Loans on the
Mortgage Loan Schedule.

Loan Group 2 Senior Certificates  As specified in the Preliminary Statement

Loan-to-Value Ratio For any Mortgage Loan and as of any date of determination, 1s the fraction
whose numerator 15 the original principal balance of the related Mortgage Loan at that date of
determination and whose denominator is the Appraised Value of the related Mortgaged Property

Londen Business Day. Any day on which dealings 1n deposits of United States dollars are
transacted in the London mterbank market.

Lost Mortgage Note' Any Mortgage Note the oniginal of which was permanently lost or
destroyed and has not been replaced

Maintenance For any Cooperative Unit, the rent paid by the Mortgagor to the Cooperative
Corporation pursuant to the Propnetary Lease.

Master Servicer TndyMac Bank, F.S B., a federal savings bank, and 1ts successors and assigns, in
1ts capacity as master servicer under this Agreement

Master Servicer Advance Date As to any Distnbution Date, 12 30 PM  Pacific ime on the
Business Day preceding the Distribution Date

Master Servicing Fee: As to each Mortgage Loan and any Distribution Date, cne month’s interest
at the related Master Servicing Fee Rate on the Stated Principal Balance of the Mortgage Loan or, in the
event of any payment of interest which accompanies a Principal Prepayment in Full made by the
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Mortgagor, interest at the Master Servicing Fee Rate on the Stated Principal Balance of the Mortgage
Loan for the period covered by the payment of interest, subject to reduction as provided in Section 3.15

Master Servicing Fee Rate For each Mortgage Loan (A) in Loan Group 1, {1) 0 421% before the
first Adjustment Date for such Mortgage Loan and (11) 0 141% thereafter, and (B) in Loan Group 2, (1)
0.273% on or before the first Adjustment Date for such Mortgage Loan and (1) thereafter 0%.

Maximum Mortgage Rare: For each Mortgage Loan, the percentage set forth in the related
Mortgage Note as the ifetime maximum Meortgage Rate to which such Mortgage Rate may be adjusted

Minimum Morigage Rate For each Mortgage Loan, the percentage set forth n the related
Mortgage Note as the mimmum Mortgage Rate thereunder,

Modified Mortgage Loan. Any Mortgage Loan that the Master Servicer has modified pursuant to
Section 3 12.

Monthly Statement. The statement delivered to the Certificateholders pursuant to Section 4 06

Moody's Moody's Investors Service, Inc , or any successor thereto. If Moody's 1s designated as a
Rating Agency in the Prehminary Statement, for purposes of Section 10 05(b) the address for notices to
Moody's shall be Moody's Investors Service, Inc , 99 Church Street, New York, New York 10007,
Attention Residential Loan Monitoring Group, or any other address that Moody's furnishes to the
Depositor and the Master Servicer.

Mortgage The mortgage, deed of trust, or other instrument creating a first licn on an estate i fee
simple or leasehold interest 1n real property securing a Mortgage Note

Mortgage File The mortgage documents hsted 1n Section 2 01 pertamning to a particular
Mortgage Loan and any addittonal documents delivered to the Trustee to be added to the Mortgage File
pursuant to this Agreement.

Mortgage Loans Such of the Mortgage Loans transferred and assigned to the Trustee pursuant to
this Agreement, as from time to time are held as a part of the Trust Fund (including any REQ Property),
the Mortgage Loans so held being 1dentified on the Mortgage Loan Schedule, notwithstanding foreclosure
or other acquisition of title of the related Mortgaged Property

Morigage Loan Schedule. As of any date, the list set forth 1n Schedule 1 of Mortgage Loans
included in the Trust Fund on that date, separately identifying the Imitial Mortgage Loans and the
Subsequent Mortgage Loans The Mortgage Loan Schedule shall be prepared by the Seller and shall set
forth the following information with respect to each Morigage Lean by Loan Group

(1) the loan number,

(n) the Mortgagor's name and the street address of the Mortgaged Property, including
the z1p code;

(i) the maturity date,
(1iv)  the oniginal principal balance,
) the Cut-off Date Principal Balance,

(vi) the first payment date of the Mortgage Loan;
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(vit)

(vin)

(1x}

x)

(xn)
(xn)

(x1m)

(xiv)

(xv)
(xvi)
(xvi)

(xvin)

{x1x})

(xx)
(xx1)
(xx1)
(xxm)

(xx1v)

(xxv)

the Scheduled Payment 1n effect as of the Cut-off Date,
the Loan-to-Value Ratro at origination,

& code mdicating whether the residential dwelling at the time of origination was
represented to be owner-occupied,

a code indicating whether the residential dwelling 1s erther (a) a detached single
family dwelling, {(b) a dwelling 1n a PUD, (¢) a condominium unit, {d} a two- to
four-umt resrdential property, or (e) a Cooperative Umit,

the Mortgage Rate,

the purpose for the Mortgage Loan;

the type of documentation program pursuant to which the Mortgage Loan was
onginated,

a code mdicating whether the Mortgage Loan 1s a borrower-paid mortgage
msurance loan,

the Servicing Fee Rate and the Master Servicing Fee Rate,
a code indicating whether the Mortgage Loan 1s a Lender PMI Loan;
the coverage amount of any mortgage msurance,

with respect to the Lender PMI Loans, the interest premium charged by the
lender,

a code indicating whether the Mortgage Loan 1s a Delay Delivery Mortgage
Loan,

the Gross Margin,

the Initsal Periodic Rate Cap or Subsequent Periodic Rate Cap, as applicable,
the Minimum Mortgage Rate,

the Maximum Mortgage Rate,

a code indicating whether the Mortgage Loan is covered by the PMI Policy and
the rate for the PMI Premmum, 1f applicable; and

the first Adjustment Date after the Cut-off Date.

The schedule shall also set forth the total of the amounts described under (v) above for all of the
Mortgage Loans and for each Loan Group

Mortgage Note. The ongmal executed note or other evidence of indebtedness evidencing the
mdebtedness of a Mortgagor under a Mortgage Loan

Mortgage Rate. The annual rate of interest borne by a Mortgage Note from time to tume.
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Muortgaged Property The underlying property securing a Mortgage Loan, which, with respect to
a Cooperative Loan, 1s the related Co-op Shares and Proprietary Lease

Mortgagor The obligors on a Mortgage Note

National Cost of Funds Index The National Monthly Median Cost of Funds Ratio to SAIF-
Insured Institutions published by the Office of Thrift Supervision.

Net Prepayment Interest Shortfall As to any Distribution Date and Loan Group, the amount by
which the aggregate of Prepayment Interest Shortfalls for such Loan Group during the related Prepayment
Period exceeds an amount equal to the sum of (1) the Compensating Interest for such Distribution Date
and Loan Group, and (1) the amount, 1f any, by which the Compensating Interest for the unrelated Loan
Group exceeds the Prepayment Interest Shortfalls for such unrelated Loan Group and Distribution Date

Non-Delay Certificates. As specified 1n the Prelimiary Statement.

Nonrecoverable Advance' Any portion of an Advance previously made or proposed to be made
by the Master Servicer, that, 1n the good faith yjudgment of the Master Servicer, will not be ulimately
recoverable by the Master Servicer from the related Mortgagor, related Liquidation Proceeds or
otherwise

Notice of Final Distribution The notice to be provided pursuant to Section 9 02 to the effect
that final distribution on any of the Certificates shall be made only upon presentation and surrender
thereof

Notional Amount Certificates’ As specified in the Preliminary Statement
Offered Certificates As specified 1n the Preliminary Statement.

Officer's Certificate: A certificate (1) signed by the Chairman of the Board, the Vice Chairman of
the Board, the President, a Managing Director, a Vice President (however denominated), an Assistant
Vice President, the Treasurer, the Secretary, or one of the Assistant Treasurers or Assistant Secretaries of
the Depositor or the Master Servicer, or {11) if provided for m this Agreement, signed by a Servicing
Officer, as the case may be, and delivered to the Depositor and the Trustee as required by this Agreement

Opinion of Counsel’ For the interpretation or application of the REMIC Provisions, a written
opinion of counsel who 1s (1) 1n fact be independent of the Depositor and the Master Servicer, (1) not have
any direct financial interest 1n the Depositor or the Master Servicer or in any affiliate of ether, and (1)
not be connected with the Depositor or the Master Servicer as an officer, employee, promoter,
underwriter, trustee, partner, director, or person performing similar functions. Otherwise, a wniten
opiion of counsel who may be counsel for the Depositor or the Master Servicer, mcluding mn-house
counsel, reasonably acceptable to the Trustee

Original Applicable Credit Support Percentage: With respect to each of the following Classes
of Subordinated Certificates, the corresponding percentage described below, as of the Closing Date

Class CB-1 . 3850%

Class CB-2 . . 2 450%

Class CB-3 . 1 450%

Class CB-4 1 000%

Class CB-5 . 0750%

Class CB-6 0 500%
14
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Original Component Balance With respect to any date of determination and Loan Group, the
related Component Balance as of the Cut-off Date

Original Mortgage Loan The Mortgage Loan refinanced in connection with the ongmation of a
Refinance Loan,

Original Subordinated Principal Balance. The aggregate of the Class Certaficate Balances of
the Subordinated Certificates as of the Closing Date

OTS The Office of Thrift Supervision.

Outside Reference Date: As to any Interest Accrual Period for the COFI Certificates, the close of
business on the tenth day prior to such Interest Accrual Period

Qutstanding For the Certificates as of any date of determination, all Certificates theretofore
executed and authenticated under this Agreement except

m Certificates theretofore canceled by the Trustee or delivered to the
Trustee for cancellation, and

() Certificates 1n exchange for which or in heu of which other Certificates
have been executed and delivered by the Trustee pursuant to this
Apgreement.

Outstanding Mortgage Loan As of any Due Date, a Mortgage Loan with a Stated Principal
Balance greater than zero that was not the subject of a Principal Prepayment 1n Full before the Due Date
and that did not become a Liquudated Mortgage Loan before the Due Date

Overcollateralized Group As defined in Section 4 03

Ownership Inferest As to any Residual Certificate, any ownership interest in the Certificate
including any nterest in the Cerhificate as its Holder and any other interest therein, whether direct or
indirect, legal or beneficial.

Pass-Through Rate For each Class of Certificates and each Subsidiary Interest, the per annum
rate set forth or calculated in the manner described in the Preliminary Statement,

Percentage Interest As to any Certificate, the percentage interest evidenced thereby in
distributions required to be made on the related Class, the percentage interest bemng set forth on its face or
equal to the percentage obtained by dividing the Denomination of the Certificate by the aggregate of the
Denominations of all Certificates of the same Class

Permitted Investments At any time, any of the following:

1 obhigations of the United States or any agency thereof backed by the full faith and credit
of the United States,

() general obligations of or obligations guaranteed by any state of the United States or the
District of Columbia receiving the highest long-term debt rating of each Rating Agency, or any lower
rating that will not result in the downgrading or withdrawal of the ratings then assigned to the Certificates
by the Rating Agencies, as evidenced by a signed wniting delivered by each Rating Agency,

(1}  commercial or finance company paper that 1s then recerving the highest commercial or
finance company paper rating of each Rating Agency, or any lower rating that will not result in the
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downgrading or withdrawal of the ratings then assigned to the Certificates by the Raung Agencies, as
evidenced by a signed writing delivered by each Rating Agency,

(1v)  certificates of deposit, demand or time deposits, or bankers' acceptances 1ssued by any
depository mstitution or trust company mcorporated under the laws of the United States or of any state
thereof and subject to supervision and exammation by federal or state banking authonties, provided that
the commercial paper or long-term unsecured debt obligations of the depository nstitution or trust
company (or m the case of the principal depository institution m a holding company system, the
commercial paper or long-term unsecured debt obligations of the holding company, but only if Moody's 1s
not a Rating Agency) are then rated one of the two highest long-term and the highest short-term ratings of
each Rating Agency for the secunties, or any lower rating that will not result in the downgrading or
withdrawal of the ratings then assigned to the Certificates by the Rating Agencies, as evidenced by a
signed wniting delivered by each Rating Agency;

v) demand or tume deposits or certificates of deposit 1ssued by any bank or trust company or
savings institution to the extent that the deposits are fully insured by the FDIC, '

(vi1)  pguaranteed reinvestment agreements 1ssued by any bank, insurance company, or other
corporation acceptable to the Rating Agencies at the ime of the 1ssuance of the agreements, as evidenced
by a signed writing delivered by each Rating Agency;

(vi)  repurchase obligations with respect to any security described in clauses (1) and (u) above,
in either case entered into with a depository institution or trust company (acting as principal) described in
clause (1v) above,

(vi)  securities (other than stnipped bonds, stripped coupons, or imstruments sold at a purchase
price in excess of 115% of their face amount) bearing interest or sold at a discount 1ssued by any
corporation incorporated under the laws of the Umited States or any state thereof that, at the iume of the
investment, have one of the two highest ratings of each Rating Agency (except 1f the Rating Agency 15
Moody's the rating shall be the highest commercial paper rating of Moody's for the securities), or any
lower rating that will not result in the downgrading or withdrawal of the ratings then assigned to the
Certificates by the Rating Agencies, as evidenced by a signed writing delivered by each Rating Agency;

(1x) umts of a taxable money-market portfolio having the highest rating assigned by each
Rating Agency (except {1} 1f Fitch 15 a2 Rating Agency and has not rated the portfolio, the highest rating
assigned by Moody’s and (11) 1if S&P 1s a Rating Agency, “AAAm” or “AAAM-G" by 8&P) and restricted
1o obhigations 1ssued or guaranteed by the United States of America or entities whaose obligations are
backed by the full faith and credit of the United States of America and repurchase agreements
collateralized by such obligations, and

(x) any other investments bearing mnterest or sold at a discount acceptable to each Rating
Agency that will not result in the downgrading or withdrawal of the ratings then assigned to the
Certificates by the Rating Agencies, as evidenced by a signed writing delivered by each Rating Agency.

No Permitted Investment may evidence the right to receive interest only payments with respect to
the obligations underlying the mstrument  Any Permutted Investment shall be relatively nsk free and no
options or voting rights shall be exercised with respect to any Pernmtted Investment No Permutted
Investment may be sold or disposed of before its maturity.

Permitted Transferee Any person other than

(1) the United States, any State or pohitical subdivision thereof, or any agency or
mstrumentality of any of the foregoing,
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{u) a foreign government, International Organization, or any agency or instrumentality of
etther of the foregoing,

() an orgamizaticn (except certain farmers’ cooperatives described n section 521 of the
Code) that is exempt from tax imposed by Chapter 1 of the Code (including the tax imposed by section
511 of the Code on unrelated business taxable income) on any excess inclusions (as defined n section
860E(c)(1) of the Code) with respect to any Residual Certificate,

(1v) rural electric and telephone cooperatives described in section 1381(a)(2)(C) of the Code,

) a Person that 1s not a U.S, Person, and

(v1) any other Person so designated by the Depositor based on an Opinion of Counsel that the
Transfer of an Ownership Interest 1n a Residual Certificate to the Person may cause either REMIC to fail
to qualify as a REMIC at any time that the Cernficates are outstanding

Person. Any mdividual, corporation, partnership, joint venture, association, hinuted hability
company, joint-stock company, trust, unincorporated organizatton, or government, or any agency or
political subdivision thereof.

Physical Certificates' As specified in the Preliminary Statement.

Planned Balance: Whth respect to the Planned Principal Classes in the aggregate and any
Distribution Date appearing n the aggregate planned balance schedule of Schedule 1V hereto, the amount
appearing opposite such Distribution Date for such Planned Principal Classes

Planned Principal Classes. As specified in the Preliminary Statement.
Planned Principal Components As specified in the Preliminary Statement.

PMI Policy The mortgage msurance policy issued by PMI Mortgage Insurance Co. with respect
10 certain mortgage loans identified 1n the Mortgage Loan Schedule.

PMI Premium The premium payable on the PMI Policy on each Distribution Date, plus the
amount of any Kentucky or West Virginia state taxes payable by the Trustee as a result of the payment of
such premuum in each case as provided by the PMI Policy

PMI Preminm Rate 'With respect to a Covered Mortgage Loan, the per annum rate equal to a
quotient (expressed as a percentage), the numerator of which 1s equal to the portion of the PMI Premium
attributable to such Covered Mortgage Loan and the denommator of which 1s equal to the Stated Principal
Balance of such Covered Mortgage Loan

Pool Stated Principal Balance As 1o any Distribution Date, the aggregate of the Stated Principal
Balances of the Mortgage Loans which were Qutstanding Mortgage Loans on the Due Date in the month
preceding the month of such Distribution Date

Pre-Funding Amount For any date, the amount on deposit in the Pre-Funding Account as of that
date (net of any remvestment earmings therean) On the Closing Date, the Pre-Funding Amount shall be
$35,708,867

Pre-Funding Accoumt Each separate Ehgible Account created and maintarned by the Trustee
pursuant to Section 3.06 1n the name of the Trustee for the benefit of the Certificateholders and designated
“Bankers Trust Company of California, N A , in trust for registered holders of Residential Asset
Securttization Trust 2002-A3, Mortgage Pass-Through Certificates, Series 2002-C” allocated for the
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purchase of Subsequent Mortgage Loans for a Loan Group Funds 1n the Pre-Funding Accounts shall be
held in trust for the Certificateholders for the uses and purposes set forth in this Agreement and shall not
be a part of any REMIC created under this Agreement Any investment income earned from Permitted
Investments 1n the Pre-Funding Account will be for the account of the Seller, except to the extent
provided 1n Section 3.06(g).

Pre-Funding Period The period commencing on the Closing Date and ending on the earliest to
occur of (i) the date on which the amount on deposit in the Pre-Funding Account (exclusive of any
mvestment earnings) 18 less than $100,000, (11) May 31, 2002 and (in) an Event of Default

Prepayment Charge As to a Mortgage Loan, any charge paid by a Mortgagor in connection with
certain partial prepayments and all prepayments 1n full made within the related Prepayment Charge
Period, the Prepayment Charges with respect to each applicable Mortgage Loan so held by the Trust
being identified in the Prepayment Charge Schedule.

Prepayment Charge Period- Not applicable
Prepayment Charge Schedule Not apphicable

Prepayment Interest Shortfall As to any Distribution Date, Mortgage Loan, and Principal
Prepayment, the excess of one month's interest at the related Mortgage Rate (net of the related Servicing
Fee Rate) on the Principal Prepayment over the amount of interest paid 1n connection with the Principal
Prepayment.

Prepayment Period As 1o any Distribution Date, the prior calendar month
Prepayment Shift Percentage Not applicable

Primary Insurance Policy Each policy of pnmary mortgage guaranty insurance or any
replacement policy therefor with respect to any Mortgage Loan

Principal Payment Amount. As to any Distribution Date and Loan Group, the sum of (a) the
principal portion of each Scheduled Payment (without giving effect to any reductions thereof caused by
any Debt Service Reductions or Deficient Valuations) due on each Mortgage Loan (other than a
Liquidated Mortgage Loan) 1n the related Loan Group on the related Due Date, (b) the Stated Principal
Balance of each Mortgage Loan in the related Loan Group that was repurchased by the Seller or the
Master Servicer pursuant to this Agreement as of such Distnibution Date, (¢) the Substitution Adjustment
Amount 1n connection with any Deleted Mortgage Loan n such Loan Group received with respect to such
Distribution Date, (d} any Insurance Proceeds or Liquidation Proceeds allocable to recovenes of principal
of Mortgage Loans n the related Loan Group that are not yet Liquidated Mortgage Loans received during
the calendar month preceding the month of such Distribution Date, () with respect to each Mortgage
Loan mn a Loan Group that became a Liquidated Mortgage Loan during the calendar month preceding the
month of such Distribution Date, the amount of the Liquidation Proceeds aliocable to principal received
during the calendar month preceding the month of such Distribution Date with respect to such Mortgage
Loan, and (f) all Principal Prepayments for such Loan Group recerved during the related Prepayment
Period

Principal Only Certificates  As specified in the Preliminary Statement

Principal Prepayment Any payment of pnincipal by a Mortgagor on a Mortgage Loan (including
the Purchase Price of any Modified Mortgage Loan purchased pursuant to Section 3 12) that 1s recerved in
advance of 1ts scheduled Due Date and 1s not accompanied by an amount representing scheduled interest
due on any date 1n any month after the month of prepayment, The Master Servicer shall apply partial
Principal Prepayments in accordance with the related Mortgage Note.
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Principal Prepayment in Full: Any Principal Prepayment made by a Mortgagor of the entire
principal balance of a Mortgage Loan

Principal Transfer Amount With respect to any Distribution Date (x) prior to the Credit Support
Depletion Date, but after the aggregate Class Certificate Balance of the Senior Certificates related to a
Loan Group have been reduced to zero, all principal on the Mortgage Loans in such Loan Group, and {y)
on which an Undercollateralized Group exists, the excess, if any, of the Class Certificate Balance of the
Semior Certificates related to such Undercollateralized Group over the aggregate Stated Principal Balance
of the Mortgage Leoans 1n such Undercollateralized Group

Priority Amonnt Not applicable.
Prigrity Percentage Not applicable
Private Certificates As specified in the Prelimmnary Statement.

Pro Rata Senior Percentage. As to any Semor Certificate Group and Distribution Date, the
percentage equivalent of a fraction the numerator of which 1s the aggregate of the Class Certificate
Balances of each Class of Senior Certificates of such Senior Certificate Group immediately prior to such
Distribution Date and the denomunator of which 1s the aggregate of the Stated Principal Balance of each
Mortgage Loan 1n the related Loan Group as of the Due Date in the month preceding the month of such
Distribution Date; provided, however, that on any Distribution Date after the Senior Termination Date,
the Pro Rata Senior Percentage for the Senior Certificates of the remaining Serior Certificate Group 1s the
percentage equivalent of a fraction, the numerator of which 1s the aggregate of the Class Certificate
Balances of each such Class of Senior Certificates immediately prior to such Distribution Date and the
denominator of which 1s the aggregate of the Class Certificate Balances of all Classes of Certificates
immediately prior to such Distribution Date In no event will the Pro Rata Senior Percentage be greater
than 100%

Pro Rata Share As to any Distnbution Date and any Class of Subordinated Certificates, the
portion of the Subordinated Principal Distrtbution Amount allocable to such Class, equal to the product of
the Subordinated Principal Distribution Amount on such Distribution Date and a fraction, the numerator
of which 1s the related Class Certificate Balance thereof and the denominator of which 1s the aggregate of
the Class Certificate Balances of the Subordinated Certificates

Pro Rata Subordinated Percentage As to any Distribution Date and Loan Group, 100% minus
the related Pro Rata Senior Percentage for such Distribution Date.

Proprietary Lease: For any Cooperative Unit, a lease or occupancy agreement between a
Cooperative Corporation and a holder of related Co-op Shares

Prospectus Supplement The Prospectus Supplement dated March 26, 2002 relating to the
Offered Certificates

PUD Planned Unit Development.
Purchase Price: For any Modified Mortgage Loan or any Mortgage Loan required to be
purchased by the Seller pursuant to Section 2 02 or 2 03 or purchased by the Master Servicer pursuant to

Section 3.12, the sum of

(1) 100% of the unpaid principal batance of the Mortgage Loan on the date of the purchase,
and
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() accrued nterest on the Mortgage Loan at the applicable Mortgage Rate (or at the
apphcable Adjusted Net Mortgage Rate 1f (x) the purchaser 15 the Master Servicer or (y) if the purchaser
15 the Seller and the Seller 1s the Master Servicer) from the date through which mterest was last paid by
the Mortgagor to the Due Date in the month 1n which the Purchase Price 1s to be distributed to
Certificatehoiders.

If the Mortgage Loan 1s a Modified Mortgage Loan, the interest component of the Purchase Price shall be
computed (1) on the basis of the applicable Adjusted Net Mortgage Rate before giving effect to the related
modification and (i) from the date to which interest was last paid to the date on which the Modified
Mortgage Loan 15 assigned to the Master Servicer pursuant to Section 3 12

Qualified Insurer A mortgage guaranty msurance company duly qualified as such under the
laws of the state of 1ts principal place of business and each state having jurisdiction ever the msurer 1n
connection with the insurance policy issued by the nsurer, duly authorized and licensed in such states to
transact a mortgage guaranty insurance business in such states and to write the insurance provided by the
insurance policy 1ssued by it, approved as a FNMA- or FHLMC-approved mortgage insurer or having a
claims paying ability rating of at least “AA” or equivalent rating by a nationally recognized statistical
rating orgamization Any replacement insurer with respect to a Mortgage Loan must have at least as high
a claims paying ability rating as the insurer 1t replaces had on the Closing Date

Rating Agency' Each of the Rating Agencies specified in the Preliminary Statement If any of
them or a successor 18 no longer 1 existence, “Rating Agency” shall be the nationally recognized
statistical rating organization, or other comparable Person, designated by the Depositor, notice of which
designation shall be given to the Trustee References to a given rating or rating category of a Rating
Agency means the rating category without giving effect to any modifiers

Realized Loss 'With respect to each Liquidated Mortgage Loan, an amount (not less than zero or
more than the Stated Principal Balance of the Mortgage Loan) as of the date of such hquidation, equal to
(1) the Stated Principal Balance of the Liquidated Mortgage Loan as of the date of such hquidation, plus
(11) mterest at the Adjusted Net Mortgage Rate from the Due Date as to which interest was last paid or
advanced (and not reimbursed) to Certificateholders up to the Due Date 1n the month i which
Liquidation Proceeds are required to be distributed on the Stated Principal Balance of such Liquidated
Mortgage Loan from time to tume, minus {11) the Liguidation Proceeds, 1f any, recerved during the month
in which such hiquidation occurred, to the extent apphed as recoveries of interest at the Adjusted Net
Mortgage Rate and to principal of the Liquidated Mortgage Loan. With respect to each Mortgage Loan
which has become the subject of a Deficient Valuation, 1f the principal amount due under the related
Mortgage Note has been reduced, the difference between the principal balance of the Mortgage Loan
outstanding immediately prior to such Deficient Valuation and the principal balance of the Mortgage
Loan as reduced by the Deticient Valuation With respect to each Mortgage Loan which has become the
subject of a Debt Service Reduction and any Distribution Date, the amount, 1f any, by which the principal
portion of the related Scheduled Payment has been reduced

Recognition Agreement For any Cooperative Loan, an agreement between the Cooperative
Corporation and the onginator of the Mortgage Loan which establishes the rights of the origiator 1n the
Cooperative Property.

Record Date: With respect to any Distribution Date, the close of business on the last Business
Day of the month preceding the month of that Distribution Date

Reference Bank As defined in Section 4.07

Refinance Loan Any Morigage Loan the proceeds of which are used to refinance an existing
Mortgage Loan
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Regular Certificates As specified in the Prelimmary Statement
Relief Act The Soldiers’ and Sailors’ Civil Relief Act of 19490, as amended.

Relief Act Reductions With respect to any Distribution Date and any Mortgage Loan as to
which there has been a reduction in the amount of interest collectible thereon for the most recently ended
calendar month as a result of the application of the Relief Act, the amount, if any, by which (1) interest
collectible on such Mortgage Loan for the most recently ended calendar month 1s less than (i) interest
accrued thereen for such month pursuant to the Mortgage Note.

REMIC A *real estate mortgage investment conduit” within the meaning of section 860D of the
Code

REMIC Provisions' Provisions of the federal income tax law relating to real estate mortgage
mvestment conduits, which appear at sections 860A through 860G of Subchapter M of Chapter | of the
Code, and related provisions, and regulations promulgated thereunder, as the foregoing may be in effect
from tume to ume as well as provisions of applicable state laws.

REO Property” A Mortgaged Property acquired by the Trust Fund through foreclosure or deed-
in-lieu of foreclosure 1 connection with a defaulted Mortgage Loan

Request for Release. The Request for Release submitted by the Master Servicer to the Trustee,
.substantially m the form of Exhibits M and N, as appropnate

Required Insurance Policy For any Mortgage Loan, any insurance policy that 1s required to be
maintamed from time to tume under this Agreement.

Residual Certificates' As specified 1n the Preliminary Statement

Responsible Officerr When used with respect to the Trustee, any Vice President, any Assistant
Vice President, any Assistant Secretary, any Assistant Treasurer, any Trust Officer, or any other officer of
the Trustee customarily performing functions stmalar to those performed by any of the above designated
officers who at such time shall be officers to whom, with respect to a particular matter, the matter 1s
referred because of the officer's knowledge of and famihianty with the particular subject and who has
direct responsibility for the admimstration of this Agreement

Restricted Classes As defined in Section 4,02(e).
SAIF The Savings Assoctation Insurance Fund, or any successor thereto

S&P Standard & Poor's, a division of The McGraw-Hill Companies If S&P 1s designated as a
Rating Agency 1 the Preliminary Statement, for purposes of Section 10.05(b) the address for notices to
S&P shall be Standard & Poor's Ratings Group, a division of The McGraw-Hill Compames, Inc., 55
Water Street, New York, New York 10041, Atention: Mortgage' Surveillance Monitoring, or any other
address that S&P furnishes to the Depositor and the Master Servicer

Scheduled Balance Not applicable
Scheduled Classes' As specified in the Preliminary Statement.

Scheduled Payment The scheduled monthly payment on a Mortgage Loan due on any Due Date
allocable to principal and/or interest on such Mortgage Loan which, unless otherwise specified heretn,
shall give effect to any related Debt Service Reduction and any Deficient Valuation that affects the
amount of the monthly payment due on such Mortgage Loan
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Scheduied Principal Distribution Ameunt: Not applicable
Securities Act The Securities Act of 1933, as amended.

Security Agreement: For any Cooperative Loan, the agreement between the owner of the related
Co-op Shares and the origimator of the related Mortgage Note that defines the security interest 1n the
Co-op Shares and the related Proprietary Lease

Selier: IndyMac Bank, F § B, a federal savings bank, and its successors and assigns, 1 1ts
capacity as seller of the Mortgage Loans to the Depositor

Senior Certificate Group As specified in the Preliminary Statement.
Senior Certificates” As specified in the Preliminary Statement.

Senior Credit Support Depletion Date: The date on which the Class Ceruificate Balance of each
Class of Subordimnated Certificates has been reduced to zero

Senior Percentage As 1o any Loan Group and Distribution Date, the percentage equivalent of a
fraction the numerator of which 1s the aggregate of the Class Certificate Balances of each Class of related
Semor Certificates immechately before the Distribution Date and the denominator of which 1s the
aggregate of the Stated Principal Balances of all the Mortgage Loans 1n such Loan Group plus the
amounts on deposit in the related Pre-funding Account

Senior Prepayment Percentage As to any Distribution Date during the five years beginning on
the first Distnbution Date, 100% The Senior Prepayment Percentage for any Distribution Date occurring
on or after the fifth anmversary of the first Distribution Date will, except as provided herein, be as
follows for any Distribution Date 1n the first year thereafter, the Senior Percentage plus 70% of the
Subordmmated Percentage for such Distribution Date, for any Distribution Date 1n the second year
thereafter, the Senior Percentage plus 60% of the Subordinated Percentage for such Distribution Date, for
any Distribution Date in the third year thereafter, the Senior Percentage plus 40% of the Subordinated
Percentage for such Distribution Date; for any Distribution Date 1n the fourth year thereafter, the Senior
Percentage plus 20% of the Subordinated Percentage for such Distribution Date; and for any Distribution
Date thereafier, the Sentor Percentage for such Distnibution Date (unless on any Distribution Date the
Senior Percentage exceeds the mitial Senior Percentage, in which case the Senior Prepayment Percentage
for such Distribution Date will once agamn equal 100%) Notwithstanding the foregomng, no decrease 1n
the Senior Prepayment Percentage will occur unless both of the Sentor Step Down Conditions are
satisfied with respect to both Loan Groups. Notwithstanding the foregong, if the Two Times Test 1s
satisfied on a Distribution Date, the Senior Prepayment Percentage for each Senior Certificate Group will
equal the related Semior Percentage, provided, however, that if the Two Times Test 1s satisfied on or
before the third anmiversary of the first Distribution Date, each Semior Prepayment Percentage will equal
the related Semor Percentage plus 50 % of the related Suboerdinated Percentage for the Distrnibution Date.

Senior Principal Distribution Amount As to any Distribution Date and Senmor Certificate
Group, the sum of (1) the related Senior Percentage of all amounts described 1n clauses (a) through (d) of
the definition of *“Principal Payment Amount” with respect to the related Loan Group for such
Distribution Date, (i1} with respect to any Mortgage Loan n the related Loan Group that became a
Liqudated Mortgage Loan during the calendar month preceding the month of such Distribution Date, the
lesser of (x) the Senior Percentage of the Stated Principal Balance of such Mortgage Loan and (y) either
(A) the Semior Prepayment Percentage of the amount of the Liquidation Proceeds allocable to principal
recerved on the Mortgage Loan or {B), 1f an Excess Loss was sustamned with respect to such Liquidated
Mortgage Loan during such preceding calendar month, the related Sentor Percentage of the amount of the
Liquidation Proceeds allocable to principal received with respect to such Mortgage Loan, (1) the related
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Senior Prepayment Percentage of amounts described 1n clause (f) of the definition of “Principal Payment
Amount” with respect to the related Loan Group for such Distribution Date, (1v) any Transfer Payment
Received and (v) the amount on deposit in the related Pre-Funding Account at the end of the Pre-Funding
Pertod, provided, however that if a Bankruptcy Loss that 1s an Excess Loss 1s sustained with respect to a
Mortgage Loan that 1s not a Liquidated Mortgage Loan, the related Senior Principal Distribution Amount
will be reduced on the related Distribution Date by the related Sentor Percentage of the principal port:on
of such Bankruptcy Loss

Senior Step Down Conditions As to any Distribution Date' (1) the outstanding principal balance
of all the Mortgage Loans delinquent 60 days or more {averaged over the preceding six month period), as
a percentage of the aggregate of the Class Certificate Balances of the Subordinated Certificates, does not
equal or exceed 50%, and (n) cumulative Realized Losses on the Mortgage Loans do not exceed. (a) for
the Dustribution Date on the fifth anniversary of the first Distribution Date, 30% of the Onginal
Subordmated Principal Balance of, (b) for the Distnibution Date on the sixth anniversary of the first
Distribution Date, 35% of the Original Subordinated Principal Balance, (c) for the Distribution Date on
the seventh anniversary of the first Distribution Date, 40% of the Orniginal Subordinated Principal
Balance, (d) for the Distributton Date on the eighth anniversary of the first Distribution Date, 45% of the
Original Subordinated Principal Balance, and () for the Distribution Date on the ninth anmiversary of the
first Distribution Date, 50% of the Onginal Subordinated Principal Balance

Senior Termination Date For each Senor Certificate Group, the Distribution Date on which the
Class Certificate Balance of the related Classes of Senior Certificates has been reduced to zero.

Servicing Account The separate Eligible Account or Accounts created and mantained pursuant
to Section 3 06{b)

Servicing Advances' All customary, reasonable, and necessary “out of pocket” costs and
expenses incurred in the performance by the Master Servicer of its servicing obligations, mcluding the
cost of

(a) the preservation, restoration, and protection of a Mortgaged Property,

b expenses reimbursable to the Master Servicer pursuant to Section 3 12 and any
enforcement or judicial proceedings, including foreclosures,

(c) the maimntenance and liquidation of any REQ Property, and
(d) compliance with the obligations under Section 3.10, and

(e) reasonable compensation to the Master Servicer or 1ts affihates for acting as
broker 1n connection with the sale of foreclosed Mortgaged Properties and for performing certain
default management and other similar services (including appraisal services) in connection with
the servicing of defaulted Mortgage Loans For purposes of this clause (e), only costs and
expenses mcurred in connection with the performance of activities generally considered to be
outside the scope of customary servicing or master servicing duties shall be treated as Servicing
Advances.

Servicing Fee. As to each Mortgage Loan and any Distribution Date, one month's mierest at the
apphcable Servicing Fee Rate on the Stated Principal Balance of the Mortgage Loan, or, whenever a
payment of mterest accompanies a Principal Prepayment in Full made by the Mortgagor, interest at the
Servicing Fee Rate on the Stated Principal Balance of the Mortgage Loan for the peniod covered by the
payment of interest, subject to reduction as provided in Section 3 15,
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Servicing Fee Rate For any Mortgage Loan 1n Loan Group 1, 0 375% per annum and for any
Mortgage Loan m Loan Group 2, 0 375% on any Distribution Date on or before the imtial Adjustment
Date for such Mortgage Loan, and 0 25% thereafter.

Servicing Officer Any officer of the Master Servicer involved in, or responstble for, the
administration and servicing of the Mortgage Loans whose name and facsimle signature appear on a hist
of servicing officers furnished to the Trustee by the Master Servicer on the Closing Date pursuant to this
Agreement, as the list may from tiume to time be amended

Servicing Standard. That degree of skill and care exercised by the Master Servicer with respect
to mortgage loans comparable to the Mortgage Loans serviced by the Master Servicer for itself or others,

Shift Percentage Not applicable

Special Hazard Coverage Termination Date  The point in time at which the Special Hazard
Loss Coverage Amount 1s reduced to zero

Special Hazard Loss Any Realized Loss suffered by a Mortgaged Property on account of direct
physical loss, but not including (1) any loss of a type covered by a hazard insurance policy or a flood
insurance policy required to be mamntamed with respect to such Mortgaged Property pursuant to Section
3.10 to the extent of the amount of such loss covered thereby, or (1) any loss caused by or resulting from

(a) normal wear and tear,

(b) fraud, converston or other dishonest act on the part of the Trustee, the Master
Servicer or any of their agents or employees (without regard to any portion of the loss not
covered by any errors and omissions policy),

(c) errors 1n design, faulty workmanship or faulty matenals, unless the collapse of
the property or a part thereof ensues and then only for the ensuing loss,

(d) nuclear or chemical reaction or nuclear radiation or radioactive or chemical
contamination, all whether controlled or uncoentrolled, and whether such loss be direct or indirect,
proximate or remote or be m whole or 1n part caused by, contributed to or aggravated by a peril
covered by the definition of the term “Special Hazard Loss”,

(&) hostile or warlike action in time of peace and war, including action in hindering,
combating or defending agamnst an actual, impending or expected attack:

L. by any government or sovereign power, de jure or de facto, or by any
authonity mamtammng or using military, naval or air forces, or

2 by mulitary, naval or air forces; or
3 by an agent of any such government, power, authority or forces;
D any weapon of war employing nuclear fission, fusion or other radioactive force,

whether in time of peace or war, or

(g) msurrection, rebellion, revolution, ¢1vil war, usurped power or action taken by
governmental authonty in hindering, combating or defending aganst such an occurrence, seizure
or destructton under quarantine or customs regulations, confiscation by order of any government
or public authonty, or risks of contraband or 1llegal transportaiion or trade
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Special Hazard Loss Coverage Amount 'With respect to the first Distnbution Date, $[e] With
respect to any Distribution Date after the first Distribution Date, the lesser of (a) the greatest of (1) 1% of
the aggregate of the principal balances of the Mortgage Loans, (1) twice the principal balance of the
largest Mortgage Loan and (1) the aggregate of the principal balances of all Mortgage Loans secured by
Mortgaged Properties located in the single California postal zip code area having the highest aggregate
principal balance of any such zip code area and (b) the Spectal Hazard Loss Coverage Amount as of the
Closing Date less the amount, 1f any, of Special Hazard Losses allocated to the Certificates since the
Closimg Date  All principal balances for the purpose of this definition will be calculated as of the first day
of the calendar month preceding the month of such Distribution Date after giving effect to Scheduled
Payments on the Mortgage Loans then due, whether or not paid.

Special Hazard Mor(gage Loan: A Liquidated Mortgage Loan as to which a Special Hazard
Loss has occurred

Startup Day' The Closing Date

Srated Principal Balance As to any Morigage Loan and Due Date, the unpaid principal balance
of such Mortgage Loan as of such Due Date as specified in the amortization schedule at the time relating
thereto (before any adjustment to such amortization schedule by reason of any moratorzum or simtlar
waiver or grace period) after giving effect to any previous partial Principal Prepayments and Liquidation
Proceeds allocable to principal (other than with respect to any Liquidated Mortgage Loan) and to the
payment of principal due on such Due Date and irrespective of any delinquency in payment by the related
Mortgagor

Subardinated Certificates As specified in the Preliminary Statement

Subordinated Net WAC Rare For any Distribution Date, a per annum rate equal to a weighted
average of (1) the Weighted Average Adjusted Net Mortgage Rate of the Group 1 Mortgage Loans for
such Dustribution Date, and (1) the Weighted Average Adjusted Net Mortgage Rate of the Group 2
Mortgage Loans for such Distribution Date, weighted on the basis of the respective Component Balance

Subordinated Percentage As to any Distnbution Date and Loan Group, 100% minus the Senior
Percentage for such Distribution Date

Subordinated Prepayment Percentage. As to any Distribution Date and Loan Group, 100%
minus the Senior Prepayment Percentage for such Distribution Date.

Subordinated Principal Distribution Amount As to any Distribution Date, the sum of the
following with respect to each Loan Group, the sum of (1) the related Subordmated Percentage of all
amounts described n clauses (a) through (d) of the definution of “Principal Payment Amount” with
respect to the related Loan Group for such Distribution Date, (11} with respect to any Mortgage Lean
the related Loan Group that became a Liquidated Mortgage Loan during the calendar menth preceding the
month of such Distribution Date, the amount of Liquidauion Proceeds allocated to principal recerved with
respect thereto remaining after apphcation thereof pursuant to clause (1) of the defimition of Sentor
Principal Distribution Amount, up to the Subordinated Percentage of the Stated Principal Balance of such
Moertgage Loan, and {in) the related Subordinated Prepayment Percentage of the amounts described in
clause (f) of the defimition of “Principal Payment Amount” with respect to the related Loan Group for
such Distribution Date

Subsequent Mortgage Loan Such of the Mortgage Loans transferred and assigned to the Trustee
pursuant to (1) a Subsequent Transfer Agreement and (1} the provisions hereof, as from tme to fume are
held as a part of the Trust Fund {including any REO Property), the Mortgage Loans so held bemg
identified on the Mortgage l.oan Schedule for the related Subsequent Transfer Date, notwithstanding
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foreclosure or other acquisition of title of the related Mortgaged Property. When used with respect to a
single Subsequent Transfer Date, “Subsequent Mortgage Loan” means a Subsequent Mortgage Loan
conveyed to the Trust Fund on the Subsequent Transfer Date.

Subsequent Periodic Rate Cap Following the period that the Imital Periodic Rate Cap 1s
effect, the upper and lower linut set for a Mortgage Rate on a Mortgage Loan, such that for any
Adjustment Date following the mitial Adjustment Date for a Mortgage Loan, the Mortgage Rate for a
Mortgage Loan will not increase or decrease by more than 2 000%.

Subsequent Transfer Agreement A Subsequent Transfer Agreement substantially in the form of
Exhibit Q, executed and delivered by the Seller, the Depositor, and the Trustee as provided in Section
2 09(a).

Subsequent Transfer Dafe For any Subsequent Transfer Agreement, the “Subsequent Transfer
Date” 1dentified 1n the Subsequent Transfer Agreement The Subsequent Transfer Date for any
Subsequent Transfer Agreement may not be a date earlier than the date on which the Subsequent Transfer
Agreement 15 executed and delivered by the parties thereto pursuant to Section 2 09(a)

Subservicer As defined in Section 3.02(a)

Substitute Mortgage Loan A Mortgage Loan substituted by the Seller for a Deleted Mortgage
Loan that must, on the date of substitution, as confirmed 1n a Request for Release, substantially in the
form of Exhibit M,

(1) have a Stated Principal Balance, after deduction of the principal portion of the Scheduled
Payment due 1n the month of substitution, not 1n excess of, and not more than 10% less than, the Stated
Principal Balance of the Deleted Mortgage Loan {unless the amount of any shortfali 1s deposited by the
Seller in the Certificate Account and held for distnbution to the Certificateholders on the related
Distnbution Date),

{11) have the same Index and Imtial Pertodic Rate Cap or Subsequent Periodic Rate Cap, as
applicable, as the Deleted Mortgage Loan, have a Maximum Mortgage Rate and Minimum Mortgage
Rate not less than the respective rates for the Deleted Mortgage Loan and not more than 1% per annum
higher than the Deleted Mortgage Loan,

{m)  have a Loan-to-Value Ratio no higher than that of the Deleted Mortgage Loan,

(1v) have a remaining term to maturity no greater than {and not more than one year less than)
that of the Deleted Mortgage Loan,

(v) not be a Cooperative Loan unless the Deleted Mortgage Loan was a Cooperative Loan,

(v1) be covered by the PMI Policy 1if the Deleted Mortgage Loan was covered by the PMI
Policy, and

(vi)  comply with each representation and warranty 1n Section 2.03.
Substitution Adjustment Amount: As defined 1n Section 2 03
Support Classes. As specified in the Preliminary Statement

Targeted Balance Not applicable.

Targeted Principal Classes' As specified 1n the Prelimmary Statement
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Targeted Principal Component. As specified in the Preliminary Statement

Tax Matters Person. The person designated as “tax matters person” in the manner provided
under Treasury regulation § 1 860F-4(d) and temporary Treasury regulation § 301 6231(a)(7)-1T
Initially, the Tax Matters Person shall be the Trustee

Tax Matters Person Certificate The Class A-R Certificate with a Denomination of $0 05

Telerate Page 3750: The display page currently so designated on the Bridge Telerate Information
Services, Inc. (or any page replacing that page on that service for the purpose of displaying London inter-
bank offered rates of major banks)

Transfer Any direct or indirect transfer or sale of any Ownership [nterest 1n a Residual
Certificate

Transfer Payment Made The Principal Transfer Amount made by the Overcollateralized Group
or by the Loan Group the Senior Certificates of which have been reduced to zero.

Transfer Payment Received' The Principal Transfer Amount received by the Undercollateralized
Group or by the Senior Certificates of the unrelated Loan Group.

Trust Fund. The corpus of the trust created under this Agreement consisting of

) the Mortgage Loans and all interest and principal received on them after the Cut-off Date,
other than amounts due on the Mortgage Loans by the Cut-off Date,

(1) the Certificate Account, the Distribution Account, the Pre-Funding Accounts and the
Capitalized Interest Account and all amounts deposited therem pursuant to this Agreement (including
amounts recerved from the Seller on the Closing Date that will be deposited by the Trustee n the
Certificate Account pursuant to Section 2 01);

(i)  property that secured a Mortgage Loan and has been acquired by foreclosure, deed-in-
lieu of foreclosure, or otherwise,

() the right to collect any amounts under any mortgage insurance policies covering any
Mortgage Loan and any collections received under any mortgage insurance policies covering any
Mortgage Loan, and

(v} all proceeds of the conversion, voluntary or mnvoluntary, of any of the foregoing.

Trustee. Bankers Trust Company of Califormia, N A. and 1ts successors and, 1f a successor
trustee 15 appointed under this Agreement, the successor

Trustee Fee The fee payable to the Trustee on each Distribution Date for its services as Trustee
hereunder, 1 an amount equal to one-twelfth of the Trustee Fee Rate multiplied by the Stated Principal
Balance of the Mortgage Loans immediately prior to such Distribution Date

Trustee Fee Rate. 0 007% per annum

The terms “United States,” “State,” and “Tnternational Organization” have the meamings m
section 7701 of the Code or successor provisions, A corporation will not be treated as an mstrumentality
of the United States or of any State or pelitical subdivision thereof for these purposes 1f all of 1ts activities
are subject to tax and, with the exception of the Federal Home Loan Mortgage Corporation, a majornty of
1ts board of directors 1s not selected by such government umt
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Two Times Test. As to any Distribution Date, the Two Times Test 1s satisfied 1f the Aggregate
Subordinated Percentage 1s at least two times the Aggregate Subordinated Percentage as of the Closing
Date

UCC The Umform Commercial Code for the State of New York.
Undercollateralized Group: As defined 1n Section 4 03.

Underwriter’s Exemption Prohibited Transaction Exemption 2000-58, 65 Fed. Reg 67765
{2000) (or any successor thereto), or any substantially similar administrative exemption granted by the
U S. Department of Labor

Unscheduled Principal Distribution Amount Not applicable
United States Person or U.S. Person.
()] A citizen or resident of the United States,

(n) a corporation (or entity treated as a corporation for tax purposes) created or organized in
the United States or under the laws of the United States or of any state thereof, mncluding, for this purpose,
the District of Columbaa,

(m)  a partnership {or entity treated as a partnership for tax purposes) orgamzed m the United
States or under the laws of the United States or of any state thereof, including, for this purpose, the
District of Columbia (unless provided otherwise by future Treasury regulations);

(v) an estate whose mncome 1s includible in gross income for United States income tax
purposes regardless of 1ts source; or

() a trust, 1f a court within the United States 1s able to exercise primary supervision over the
admimstration of the trust and one or more U S. Persons have authority to control all substantial decisions
of the trust Notwithstanding the last clause of the preceding sentence, to the extent provided in Treasury
regulations, certain trusts in existence on August 20, 1996, and treated as U.S Persons before that date,
may elect to continue to be U.S Persons.

Unpaid Realized Loss Amount For any Class of Subordinated Certificates and any Distribution
Date, 1s the excess of (1} Allocated Realized Loss Amounts for the Class over (n) the sum of all
distributions 1n reduction of Allocated Realized Loss Amounts for the Class on all previous Distribution
Dates Any amounts distributed to a Class of Subordinated Certificates with respect to any Unpaid
Realized Loss Amount will not be applied to reduce the Class Certificate Balance of the Class

Unused Pre-Funding Amount The Pre-Funding Amount ummediately after the end of the Pre-
Funding Period

Voting Rights: The portion of the voting rights of all of the Certificates that is allocated to any
Certificate. As of any date of determunation, Voting Rights shall be allocated among Holders of the
Classes of Offered Certificates (other than the Class A-R Certificates) in proportion to the Certificate
Balances of the respective Certificates on the date The Class A-R Certificates shall have no voting
rights.

Weighted Average Adjusted Net Morigage Rate: For each Loan Group and any Distribution
Date, the average of the Adjusted Net Mortgage Rate of each Mortgage Loan m that Loan Group,
weighted on the basis of the Stated Principal Balance as of the first day of the related Due Peried
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Withdrawal Date: The 18th day of each month, or if such day 1s not a Business Day, the next
preceding Business Day.

Section 1.02.  Rules of Construction,

Except as otherwise expressly provided 1n this Agreement or unless the context clearly requires
otherwise

{a) References to designated articles, sections, subsections, exhibits, and other subdivisions of
this Agreement, such as “Section 6 12 (a),” refer to the designated article, section, subsection, exhibit, or
other subdivision of this Agreement as a whole and to all subdivisions of the designated article, section,
subsection, exhibit, or other subdivision. The words “herein,” “herecf,” “hereto,” “hereunder,” and other
words of sumilar import refer to this Agreement as a whole and not to any particular article, section,
exhibit, or other subdivision of this Agreement

(b) Any term that relates to a document or a statute, rule, or regulation includes any amendments,
modifications, supplements, or any other changes that may have occurred since the document, statute,
rule, or regulation came nto being, including changes that occur after the date of this Agreement.

(c) Any party may execute any of the requirements under this Agreement either directly or
through others, and the right to cause something to be done rather than doing 1t directly shall be implhcit
m every requirement under this Agreement Unless a provision 1s restricted as to time or hmuted as to
frequency, all provisions under this Agreement are implicitly available and things may happen from time
1o time.

{d) The term “including” and all 1ts variations mean “including but not hmited to ” Except when
used n conjunction with the word “either,” the word *‘or” 1s always used nclusively (for example, the
phrase “A or B” means “A or B or both,” not “either A or B but not both”).

(e} A reference to “a [thing]” or “any [of a thing]” does not imply the existence or occurrence of
the thing referred to even though not followed by “if any,” and “any [of a thing]” 1s any of it. A reference
to the plural of anything as to which there could be erther one or more than one does not 1mply the
existence of more than one (for instance, the phrase “the obligors on a note” means “the obligor or
obligors on a note”). “Until [something occurs]” does not imply that 1t must occur, and will not be
medified by the word “unless ” The word “due™ and the word “payable” are each used in the sense that
the stated time for payment has passed. The word “accrued™ 1s used 1n its accounting sense, 1.€ , an
amount paid 15 no longer accrued  In the calculation of amounts of things, differences and sums may
generally result in negative numbers, but when the calculation of the excess of one thing over another
results 1n zero or a negative number, the calculation 15 disregarded and an “excess” does not exist
Portions of things may be expressed as fractions or percentages nterchangeably

(D) All accounting terms used 1n an accounting context and not otherwise defined, and accounting
terms partly defined in this Agreement, to the extent not completely defined, shall be construed
accordance with generally accepted accounting principles  To the extent that the definitions of
accounting terms in this Agreement are inconsistent with their meanings under generally accepted
accounting principles, the definitions contamed n this Agreement shall control. Capitalized terms used in
this Agreement without definition that are defined m the Uniform Cemmereial Code are used 1n this
Agreement as defined 1 the Uniform Commercial Code

(g) In the computation of a period of time from a specified date to a later specified date or an
open-ended period, the words “from” and “beginning” mean “from and including,” the word “after”
means “from but excluding,” the words “to” and “until” mean *“to but excluding,” and the word “through”
means “to and including.” Likewise, in setting deadlines or other periods, “by” means “by ” The words
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“preceding,” “following,” and words of similar import, mean immed:ately preceding or following
References to a month or a year refer to calendar months and calendar years.

(h) Any reference to the enforceability of any agreement against a party means that 1t 1s
enforceable, subject as to enforcement against the party, to applicable bankruptcy, msolvency,
reorganization, and other simular laws of general applicability relating to or affecting creditors’' nghts and
to general equity principles
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" ARTICLE TWO
CONVEYANCE OF MORTGAGE LOANS, REPRESENTATIONS AND WARRANTIES
Section 2.01. Conveyance of Mortgage Loans.

- (a) The Seller, concurrently with the execution and delivery of this Agreement, hereby transfers
to the Depositor, without recourse, all the interest of the Seller 1n each Mortgage Loan, including all
interest and principal recerved or receivable by the Seller on each Mortgage Loan after the Cut-off Date
and all interest and principal payments on each Mortgage Loan received before the Cut-off Date for
installments of mterest and principal due after the Cut-Off Date but not including payments of principal
and nterest due by the Cut-off Date. By the Closing Date, the Seller shall deliver to the Depositor or, at
the Depositor's direction, to the Trustee or other designee of the Depositor, the Mortgage File for each .
Imnial Mortgage Loan listed in the Mortgage Loan Schedule {(except that, in the case of Imitial Mortgage
Loans that are Delay Delivery Mortgage Loans, such delivery may take place within five Business Days
of the Closing Date) as of the Closing Date The delivery of the Mortgage Files shall be made against
payment by the Depositor of the purchase price, previously agreed to by the Seller and Depositer, for the
Initial Mortgage Loans  With respect to any Initial Mortgage Loan that does not have a first payment
date on or before the Due Date 1n the month of the first Distnbution Date, the Seller shall deposit into the
Distribution Account on the first Distribution Account Deposit Date an amount equal to one month's
interest at the related Adjusted Net Mortgage Rate on the Cut-off Date Principal Balance of such
Mortgage Loan. If the Seller shall fail to deposit such amount by the first Distribution Account Deposit
Date, the Trustee shall deposit such amount

(b) Thé Depositor, concurrently with the execution and dehivery of this Agreement, hereby
transfers to the Trustee for the benefit of the Certificateholders, without recourse, all the mterest of the
Depositor i the Trust Fund, together with the Depositor's right to require the Seller to cure any breach of
a representation or warranty made 1n this Agreement by the Seller or to repurchase or subsnhtute for any
affected Mortgage Loan n accordance with this Agreement.

(¢) In connection with the transfer and assignment of each Imtial Mortgage Loan, the Depositor
has delivered (or, in the case of the Delay Delivery Mortgage Loans, will deliver to the Trustee within the
time peniods specified n the definition of Delay Delivery Mortgage Loans), and, in connection with the
transfer and assignment of each Subsequent Mortgage Loan, will deliver to the Trustee for the benefit of
the Ceruficateholders the following documents or imstruments with respect to each Mortgage Loan so
assigned.

m The original Mortgage Note, endorsed by manual or facsimile signature in blank
n the following form. “Pay to the order of without
recourse,” with all intervening endorsements showing a complete chan of endorsement from the
originator to the Person endorsing the Mertgage Note (each endorsement being sufficient to
transfer all interest of the party so endorsing, as noteholder or assignee thereof, in that Mortgage
Note) or a lost note affidavit for any Lost Mortgage Note from the Seller stating that the original
Mortgage Note was lost or destroyed, together with a copy of the Mortgage Note

) Except as provided below, the original recorded Mortgage or a copy of the
Mortgage certified by the Seller {or, n the case of a Mortgage for which the related Mortgaged
Property 1s located n the Commonwealth of Puerto Rico, a true copy of the Mortgage certified as
such by the applicable notary) as being a true and complete copy of the Mortgage.

(m) A duly executed assignment of the Mortgage (which may be included n a
* blanket assignment or assignments), together with, except as provided below, all interim recorded
assignments of the mortgage (each assignment, when duly and validly completed, to be 1n
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recordable form and sufficient to effect the assignment of and transfer to its assignee of the
Mortgage to which the assignment relates) If the related Mortgage has not been returned from
the applicable public recording office, the assignment of the Mortgage may exclude the
mformation to be provided by the recording office The assignment of Mortgage need not be
delivered in the case of a Mortgage for which the related Mortgage Property 1s located 1n the
Commoenwealth of Puerto Rico.

(1v) The ongal or copies of each assumption, modification, written assurance, or
substitution agreement.

) Except as provided below, the original or duplicate oniginal lender's title policy
and all its nders

(v1) The originals of the following documents for each Cooperative Loan
(A} the Co-op Shares, together with a stock power n blank,
(B) the executed Security Agreement;
(C) the executed Proprietary Lease;
§8)] the executed Recognition Agreement;

(E) the executed UCC-1 financing statement that has been filed 1n all places
required to perfect the Seller's interest in the Co-op Shares and the
Proprietary Lease with evidence of recording on it, and

{F) executed UCC-3 financing statements or other appropriate UCC
financing statements required by state law, evidencing a complete and
unbroken line from the mortgagee to the Trustee with evidence of
recording thereon (or in a form suitable for recordation}. If in connection
with any Mortgage Loan the Depositor cannot deliver

() the original recorded Mortgage,
(b) all interim recorded assignments, or
(c) the lender's title policy (together with all its niders)

satisfying the requirements of clause (11), (111), or (v) above, respectively, concurrently with the execution
and delivery of this Agreement because any of them have not been retumed from the applicable public
recording office in the case of clause {ii) or (iii) above, or because the title policy has not been delivered
to erther the Master Servicer or the Depositor by the applicable title insurer 1n the case of clause (v)
above, then the Depositor shall prompily deliver to the Trustee, in the case of clause (11) or (1) above, the
origmal Mortgage or the interim assignment, as the case may be, with evidence of recording indicated on
it when 1t 15 received from the public recording office, or a copy of it, certified, if appropriate, by the
relevant recording office

The delivery of the Onginal Mortgage Loan and each terim assignment or a copy of them,
certified, 1f appropriate, by the relevant recording office, shall not be made later than one year following
the Closing Date (or, for a Subsequent Mortgage Loan, the Subsequent Transfer Date), or. 1n the case of
clause (v) above, later than 120 days following the Closing Date (or, for a Subsequent Mortgage Loan, the
Subsequent Transfer Date) If the Depositor 1s unable to deliver each Mortgage by that date and each
interim assignment because any documents have not been returned by the approprnate recording office, or,
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In the case of each interim assignment, because the related Mortgage has not been returned by the
appropriate recording office, the Depositor shall deliver the documents to the Trustee as promptly as
possible upon their receipt and, in any event, within 720 days following the Closing Date (or, for a
Subsequent Mortgage Loan, the Subsequent Transfer Date).

The Depositor shal! forward to the Trustee (a) from time to time additional original documents
evidencing an assumption or modification of a Mortgage Loan and (b) any other documents required to be
delivered by the Depositor or the Master Servicer to the Trustee. If the original Mortgage 15 not delivered
and 1n connection with the payment 1n full of the related Mortgage Loan the public recording office
requires the presentation of a “lost instruments affidavit and indemn:ty” or any equivalent document,
because only a copy of the Mortgage can be delivered with the instrument of satisfaction or
reconveyance, the Master Servicer shall execute and deliver the required document to the public
recording office, If a public recording office retains the oniginal recorded Mortgage or if a Mortgage 1s
lost after recordation 1n a public recording office, the Seller shall deliver to the Trustee a copy of the
Mortgage certified by the public recording office to be a true and complete copy of the original recorded
Mortgage.

As promptly as practicable after any transfer of a Mortgage Loan under this Agreement, and in
any event within thirty days after the transfer, the Trustee shall (1) affix the Trustee's name to each
assignment of Mortgage, as 1ts assignee, and (1) cause to be delivered for recording 1n the appropnate
public office for real property records the assignments of the Mortgages to the Trustee, except that, :f the
Trustee has not received the information required to deliver any assignment of a Mortgage for recording,
the Trustee shall deliver 1t as soon as practicable after receipt of the needed information and 1n any event
within thirty days.

The Trustee need not record any assignment that relates to a Mortgage Loan (a) the Mortgaged
Property and Mortgage File relating to which are located in Califorma or (b) in any other jurisdiction
(including Puerto Rico) under the laws of which, as evidenced by an Opinion of Counsel delivered by the
Seller (at the Seller's expense) to the Trustee, recording the assignment 1s not necessary to protect the
Trustee's and the Certificateholders’ interest in the related Mortgage Loan.

If any Mortgage Loans have been prepaid in full as of the Closing Date, the Deposiior, 1n heu of
delivering the above documents to the Trustee, will deposit 1n the Certificate Account the portion of the
prepayment that 1s required to be deposited i the Certificate Account pursuant to Section 3 06

Notwithstanding anything to the contrary 1n this Agreement, within five Business Days after the
Closing Date (in the case of Inial Mortgage Loans), the Seller shall either

{(x) deliver to the Trustee the Mortgage File as required pursuant to this Section 2,01 for each
Delay Delivery Mortgage Loan or

{(y) (A) repurchase the Delay Delivery Mortgage Lean or (B) substitute the Substitute Mortgage
Loan for a Delay Delivery Mortgage Loan, which repurchase or substtution shall be accomphished in the
manner and subject to the conditions n Section 2.03 (treating each such Delay Delivery Mortgage Loan
as a Deleted Mortgage Loan for purposes of such Section 2 03), provided, however, that 1f the Seller fails
to deliver a Mortgage File for any Delay Delivery Mortgage Loan within the period specified herein, the
Setler shall use 1ts best reasonable efforts to effect a substitution, rather than a repurchase of, such Deleted
Mortgage Loan and provided further that the cure period provided for in Section 2 02 or 1n Section 2 03
shall not apply to the mitial delivery of the Mortgage File for such Delay Delivery Mortgage Loan, but
rather the Seller shall have five (5) Business Days to cure such failure to deliver. At the end of such
period, the Trustee shall send a Delay Delivery Certification for the Delay Deltvery Mortgage Loans
delivered during such period 1in accordance with the provisions of Section 2 02
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{d) The Seller agrees 10 treat the transfer of the Mortgage Loans to the Depositor as a sale for all
tax, accounting, and regulatory purposes.

Section 2.02.  Acceptance by the Trustee of the Mortgage Loans.

(3) The Trustee acknowledges receipt of the documents identified n the [mitial Certification n
the form of Exhubit G and receipt of the Pre-Funding Amount, and declares that it holds and wilt hold
such documents and the other documents delivered to it constituting the Mortgage Files for the Mortgage
Loans, and that 1t holds or will hold such other assets as are included 1n the Trust Fund, in trust for the
exclusive use and benefit of all present and future Certificateholders

The Trustee acknowledges that 1t will maintain possession of the related Mortgage Notes 1n the
State of Califorma, unless otherwise permitted by the Rating Agencies. The Trustee agrees to execute
and deliver on the Closing Date to the Depositor, the Master Servicer and the Seller an Initial
Certification n the form of Exhibit G Based on 1ts review and examination, and only as to the
documents identified 1n such Initial Certification, the Trustee acknowledges that such documents appear
regular on theur face and relate to such Imtial Mortgage Loans The Trustee shall be under no duty or
obligation to mspect, review or examune said documents, instruments, certificates or other papers to
determune that the same are genuine, enforceable or appropnate for the represented purpose or that they
have actually been recorded in the real estate records or that they are other than what they purport to be on
their face.

By the thirtieth day after the Closing Date (or 1f that day 1s not a Business Day, the succeeding
Business Day), the Trustee shall deliver to the Depositor, the Master Servicer, and the Seller a Delay
Delivery Certification with respect to the Initial Mortgage Loans substantially in the form of Exhubit G-1,
with any applicable exceptions noted thereon.

Not later than 90 days after the Closing Date, the Trustee shall deliver to the Depositor, the
Master Servicer and the Seller a Final Certification in the form of Exhibit H, with any applicable
exceptions noted thereon

If, in the course of 1ts review, the Trustee finds any document constituting a part of a Mortgage
File that does not meet the requirements of Section 2 01, the Trustee shall list such as an exception n the
Final Certification. The Trustee shall not make any determination as to whether (1) any endorsement 1s
sufficient to transfer all nterest of the party so endorsing, as noteholder or assignee thereof, n that
Mortgage Note or (11) any assignment 18 in recordable form or 1s sufficient to effect the assignment of and
transfer to the assignee thereof under the mortgage to which the assignment relates  The Seller shall
promptly correct any defect which materially and adversely affects the interests of the Certificateholders
within 90 days from the date 1t was so notified of the defect and, if the Seller does not correct the defect
within that period, the Seller shall cither (a) substitute for the related Morigage Loan a Substitute
Mortgage Loan, which substitution shall be accomplished in the pursuant Section 2 03, or {(b) purchase
the Mortgage Loan at its Purchase Price from the Trustee within 90 days from the date the Seller was
notified of the defect in wnting.

If a substitution or purchase of an Mortgage Loan pursuant to this provision 1s required because
of a delay 1 delivery of any documents by the appropnate recording office, or there 1s a dispute between
either the Master Servicer or the Seller and the Trustee over the location or status of the recorded
document, then the substitution or purchase shall occur within 720 days from the Closing Date  In no
other case may a substitution or purchase occur more than 540 days from the Ciosing Date

The Trustee shall deliver wntten notice to each Rating Agency within 270 days from the Closing
Date indicating each Mortgage Loan (a) that has not been returned by the appropriate recording office or
(b) as to which there 15 a dispute as to location or status of the Mortgage Loan The notice shall be
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delivered every 90 days thereafter until the related Mortgage Loan 1s returned to the Trustee, Any
substrtution pursuant to (a) above or purchase pursuant to (b) above shall not be effected before the
delivery to the Trustee of the Opiion of Counsel required by Section 2 035, and any substitution pursuant
to (a) above shall not be effected before the additional delivery to the Trustee of a Request for Release
substantially 1n the form of Exhibit N No substitution 1s permtted to be made 1n any calendar month
after the Determmation Date for the month.

The Purchase Price for any Mortgage Loan shall be deposited by the Seller in the Certificate
Account by the Distribution Account Deposit Date for the Distribution Date 1n the month following the
month of repurchase and, upon receipt of the deposit and certification wath respect thereto in the form of
Exhibit N, the Trustee shall release the related Mortgage File to the Seller and shall execute and deliver at
the Seller's request any instruments of transfer or assignment prepared by the Seller, 1n each case without
recourse, necessary to vest 1n the Seller, or a designee, the Trustee's interest in any Mortgage Loan
released pursuant hereto

The Trustee shall retain possession and custody of each Mortgage File in accordance with and
subject to the terms and conditions set forth heremn. The Master Servicer shall promptly deliver to the
Trustee, upon the execution or receipt thereof, the onginals of such other documents or instruments
constituting the Mortgage File as come nto the possession of the Master Servicer from time to time

The obligation of the Seller to substitute for or to purchase any Mortgage Loan that does not meet
the requirements of Section 2 01 shall constitute the sole remedy respecting the defect available to the
Trustee, the Depositor, and any Certificateholder against the Seller

{b) The Trustee agrees to execute and deliver to the Depositor, the Master Servicer and the Seller
on the Subsequent Transfer Date an Initial Certification in the form of Exhibit G acknowledging receipt
of the documents 1dentified 1n such Ininal Certification and declanng that 1t holds and will hold such
documents and the other documents delivered to 1t constituting the Mottgage Files for the related
Subsequent Mortgage Loans, and that 1t holds or will hold such other assets as are included in the Trust
Fund, n trust for the exclusive use and benefit of all present and future Certificateholders. The Trustee
acknowledges that 1t will maintain possession of the related Mortgage Notes n the State of Califorma,
unless otherwise permtted by the Rating Agencies.

Based on its review and examination, and only as to the documents 1dentified 1n such Initial
Certification, the Trustee acknowledges that such documents appear regular on their face and relate 10
such Subsequent Mortgage Loan The Trustee shall be under no duty or obligation to inspect, review or
examine said documents, mnstruments, certificates or other papers to determine that the same are genuine,
enforceable or approprate for the represented purpose or that they have actually been recorded in the real
estate records or that they are other than what they purport ta be on their face.

Not later than 90 days after the Subsequent Transfer Date, the Trustee shall deliver to the
Depositor, the Master Servicer, and the Seller a Final Certification in the form of Exhibit H, with any
applicable exceptions noted thereon

If, 1n the course of 1ts review, the Trustee finds any document constituting a part of a Subsequent
Mortgage File that does not meet the requirements of Section 2 01, the Trustee shall list such as an
exception m the Final Certification The Trustee shall not make any determination as to whether (1) any
endorsement 1s sufficient to transfer all interest of the party so endorsing, as Noteholder or assignee
thereof, 1n that Mortgage Note or () any assignment 15 1n recordable form or 15 sufficient to effect the
assignment of and transfer to the assignee thereof under the mortgage to which the assignment relates.
The Seller shall promptly correct a defect which matenally and adversely affects the interests of the
Certificateholders within 90 days from the date 1t was so notified of the defect and, 1f the Seller does not
correct the defect within that peried, the Seller shall exther (a) substitute for the related Subsequent
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Mortgage Loan a Substitute Mortgage Loan, which substitution shall be accomplished pursuant to Section
203, or (b) purchase the Subsequent Mortgage Loan from the Trustee within 90 days from the date the
Seller was notified of the defect in writing at the Purchase Price of the Subsequent Mortgage Loan

If the substitution or purchase of a Subsequent Mortgage Loan pursuant to this provision 1s
required because of a delay in delivery of any documents by the appropriate recording office, or there 15 a
dispute between erther the Master Servicer or the Seller and the Trustee over the location or status of the
recorded document, then the substitution or purchase shall occur within 720 days from the Subsequent
Transfer Date. In no other case shall the substitution or purchase occur more than 540 days from the
Subsequent Transfer Date The Trustee shall deliver wnitten notice to each Rating Agency within 270
days from the Subsequent Transfer Date indicating each Subsequent Mortgage Loan (a) that has not been
returned by the appropriate recording office or (b) as to which there 1s a dispute as to location or status of
the Mortgage Loan.

The notice shall be delivered every 90 days thereafter unnl the related Subsequent Mortgage Loan
15 returned to the Trustee Any substitution pursuant to (a) above or purchase pursuant to (b} above shall
not be effected before the delivery to the Trustee of the Opinion of Counsel required by Section 2.05, and
any substitution pursuant to (a) above shall not be effected before the additional delivery to the Trustee of
a Request for Release substantially 1n the form of Exhibit N. No substitution 15 permutted to be made in
any calendar month after the Determination Date for the month The Purchase Price for any Subsequent
Mortgage Loan shall be deposited by the Seller in the Certificate Account by the Distribution Account
Deposit Date for the Distributien Date in the month following the month of repurchase and, upon receipt
of the deposit and certification with respect thereto 1n the form of Exhibit N, the Trustee shall release the
related Mortgage File to the Seller and shall execute and deliver at the Seller's request any instruments of
transfer or assignment prepared by the Seller, in each case without recourse, necessary to vest 1n the
Seller, or a designee, the Trustee's interest 1n any Subsequent Mortgage Loan released pursuant hereto

. The Trustee shall retain possession and custody of each related Subsequent Mortgage File in
accordance with and subject to the terms and conditions set forth herein  The Master Servicer shall
promptly deliver to the Trustee, upon the execution or receipt thereof, the onginals of any other
documents or instruments constituting the Subsequent Mortgage File that come 1nto the possession of the
Master Servicer from time to time.

The obligation of the Seller to substitute for.or to purchase any Subsequent Mortgage Loan that
does not meet the requirements of Section 2 01 shall constitute the sole remedy respecting the defect
available to the Trustee, the Depositor, and any Certificateholder against the Seiler

Section 2.03.  Representations, Warranties, and Covenants of the Seller and the Master
Servicer.

(a) IndyMac, i 1ts capacities as Seller and Master Servicer, hereby makes the representations
and warranties i Schedule I, and by this reference incorporated heremn, to the Depositor and the Trustee,
as of the Closing Date, or 1f so specified therein, as of the Cut-off Date

(b) The Seller, 1n 1ts capacity as Seller, hereby makes the representations and warranties
Schedule 111, and by this reference mcorporated herein, to the Depositor and the Trustee, as of the Closing
Date, or 1f so specified therein, as of the Cut-off Date

(¢) Upon discovery by any of the parties hereto of a breach of a representation or warranty made
pursuant to Section 2.03(b) that materially and adversely affects the interests of the Certificateholders in
any Mortgage Loan, the party discovering such breach shall give prompt notice thereof to the other
parties The Seller hereby covenants that within 90 days of the earlier of its discovery or its receipt of
written notice from any party of a breach of any representation or warranty made pursuant te Section
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2 03(b) which matenially and adversely affects the interests of the Certificateholders in any Mortgage
Loan, 1t shall cure such breach n all material respects, and 1f such breach 1s not so cured, shall, (1} if the
90-day period expires before the second anniversary of the Closing Date, remove the Mortgage Loan (a
“Deleted Mortgage Loan”) from the Trust Fund and substitute 1 1ts place a Substitute Mortgage Loan,
accordance with this Section 2 03, or (11} repurchase the affected Mortgage Loan or Mortgage Loans from
the Trustee at the Purchase Price in the manner set forth below  Any substitution pursuant to (1) above
shall not be effected before the delivery to the Trustee of the Opimion of Counsel required by Section 2.05
and a Request for Release substantially in the form of Exhibit N, and the Mortgage File for any Substitute
Mortgage Loan Anything to the contrary herein notwithstanding, Seller shall have no obhigation to cure
any breach or to repurchase or substitute for the affected Mortgage Loan 1f the substance of the breach
constitutes fraud in the origination of the affected Mortgage Loan and the Seller, at the time of origination
and on the Closing Date, did not have actual knowledge of the fraud. The Seller shall promptly reimburse
the Master Servicer and the Trustee for any expenses reasonably mcurred by the Master Servicer or the
Trustee n respect of enforcing the remedies for the breach.

With respect to any Substitute Mortgage Loan or Loans, the Seller shall deliver to the Trustee for
the benefit of the Certificateholders the Mortgage Note, the Mortgage, the related assignment of the
Mortgage, and such other documents and agreements as are required by Section 2 01, with the Mortgage
Note endorsed and the Mortgage assigned as required by Section 2,01, No substitution 1s permiited to be
made m any calendar month after the Determination Date for such month  Scheduled Payments due with
respect to Substitute Mortgage Loans 1n the month of substitution shall not be part of the Trust Fund and
will be retamed by the Seller on the next succeeding Distribution Date  For the month of substitution,
distributions to Certificateholders will include the monthly payment due on any Deleted Mortgage Loan
for such month and thereafter the Seller shall be entitled to retamn all amounts received 1n respect of such
Deleted Mortgage Loan.

The Master Servicer shall amend the Mortgage Loan Schedule for the benefit of the
Certificateholders to reflect the removal of the Deleted Mortgage Loan and the substitution of the
Substitute Mortgage Loans and the Master Servicer shall deliver the amended Mortgage Loan Schedule to
the Trustee Upon the substitution, the Substitute Mortgage Loans shall be subject to this Agreement in
all respects, and the Seller shall be deemed to have made with respect to the Substitute Mortgage Loans,
as of the date of substitution, the representations and warranties made pursuant to Section 2 03(b) with
respect to the Mortgage Loan. Upon any substitution and the deposit to the Certificate Account of the
amount required to be deposited therein in connection with the substitution as described in the following
paragraph, the Trustee shall release the Mortgage File held for the benefit of the Certificateholders
relating to the Deleted Mortgage Loan to the Seller and shall execute and deliver at the Seller's direction
such instruments of transfer or assignment prepared by the Seller, in each case without recourse, as shall
be necessary to vest title in the Seller, or its designee, the Trustee's interest in any Deleted Morigage Loan
substituted for pursuant to this Section 2.03.

For any month 1 which the Seller substitutes one or more Substitute Mortgage Loans for one or
more Deleted Mortgage Loans, the Master Servicer will determine the amount (1f any) by which the
aggregate principal balance of all such Substitute Mortgage Loans as of the date of substitution 1s less
than the aggregate Stated Principal Balance of all such Deleted Mortgage Loans (after application of the
scheduled principal portion of the monthly payments due in the month of substitution). The amount of
such shortage (the “Substitution Adjustment Amount™) plus, 1f the Seller 15 not the Master Servicer, an
amount equal to the aggregate of any unreimbursed Advances and Servicer Advances with respect to such
Deleted Mortgage Loans shall be deposited nto the Certificate Account by the Seller by the Distribution
Account Deposit Date for the Distribution Date m the month succeeding the calendar month during which
the related Mortgage Loan became required to be purchased or replaced hereunder If the Seller
repurchases a Mortgage Loan, the Purchase Price therefor shall be deposited in the Certificate Account
pursuant to Section 3 06 by the Distribution Account Deposit Date for the Distribution Date 1n the menth
following the month during which the Seller became obhigated hereunder to repurchase or replace the
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Mortgage Loan and upon such deposit of the Purchase Price, the delivery of the Opinion of Counsel
required by Section 2,05 and receipt of a Request for Release in the form of Exhibit N, the Trustee shall
release the related Merigage File held for the benefit of the Certificateholders to such Person, and the
Trustee shall execute and deliver at such Person's direction such instruments of transfer or assignment
prepared by such Person, in each case without recourse, as shall be necessary to transfer title from the
Trustee The obhigation under this Agreement of any Person to cure, repurchase, or replace any Mortgage
Loan as to which a breach has occurred and 15 contimuing shall constitute the sole remedy against the
Person respecting the breach available to Certificateholders, the Depositor, or the Trustee on their behalf

The representations and warranties made pursuant to this Section 2 03 shall survive delivery of
the respective Mortgage Files to the Trustee for the benefit of the Certificateholders

Section 2.04. Representations and Warranties of the Depositor as to the Morigage Loans,

The Depositor hereby represents and warrants to the Trustee with respect to each Mortgage Loan
as of the date hereof or such other date set forth herein that as of the Closing Date (or, for a Subsequent
Mortgage Loan, the Subsequent Transfer Date), and following the transfer of the Mortgage Loans to 1t by
the Seller, the Depositor had good title to the Mortgage Loans and the Mortgage Notes were subject to no
offsets, defenses, or counterclaims

The Depositor hereby transfers to the Trustee all of its rights with respect to the Mortgage Loans
mncluding the representations and warranties of the Seller made pursuant to Section 2.03(b), together with
all rights of the Depositor to require the Seller to cure any breach thereof or to repurchase or substitute for
any affected Mortgage Loan 1n accordance with this Agreement

The representations and warranties 1n this Section 2 04 shall survive delivery of the Mortgage
Files to the Trustee Upon discovery by the Depositor or the Trustee of any breach of any of the
representations and warranties in this Section that matenially and adversely affects the interest of the
Certificateholders, the party discovering the breach shall give prompt written notice to the others and to
each Rating Agency

Section 2.05.  Delivery of Opinion of Counsel in Connection with Substitutions and
Repurchases.

(2) Notwithstanding any contrary provision of this Agreement, no substttution pursuant to
Section 2 02 or 2.03 shall be made more than 90 days after the Closing Date unless the Seller delivers to
the Trustee an Opinion of Counsel, which Opinion of Counsel shall not be at the expense of either the
Trustee or the Trust Fund, addressed to the Trustee, to the effect that such substitution will not (1) result in
the imposition of the tax on “prohibited transactions” on the Trust Fund or contnibutions after the Startup
Date, as defined in Sections 860F(a}(2) and 860G(d) of the Code, respectively or (11) cause any REMIC
hereunder to fail to qualify as a REMIC at any time that any Certificates are outstanding

(b) Upon discovery by the Depositor, the Seller, the Master Servicer or the Trustee that any
Mortgage Loan does not constitute a “qualified mortgage™ within the meaning of Section 860G(a)(3) of
the Code, the party discovering such fact shall promptly {and in any event within five Business Days of
discovery) give written notice thereof to the other parties In connection therewith, the Trustee shall
require the Seller, at the Seller's option, to either (1) substitute, 1f the conditions 1n Section 2,03(c) with
respect to substitutions are satisfied, a Substitute Mortgage Loan for the affected Mortgage Loan, or (1)
repurchase the affected Mortgage Loan within 90 days of such discovery in the same manner as 1t would a
Mortgage Loan for a breach of representation or warranty made pursuant to Section 2 03 The Trustee
shall reconvey to the Seller the Mortgage Loan to be released pursuant hereto m the same manner, and on
the same terms and conditions, as 1t would a Mortgage Loan repurchased for breach of a representation or
warranty contained 1n Section 2.03
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Section 2.06.  Execation and Delivery af Certificates.

The Trustee acknowledges the transfer and assignment to 1t of the Trust Fund and, concurrently
with such transfer and assignment, has executed and delivered to or upon the order of the Depositor, the
Certificates 10 authonzed denominations evidencing directly or indirectly the entire ownership of the
Trust Fund The Trustee agrees to hold the Trust Fund and exercise the rghts referred to above for the
benefit of all present and future Holders of the Certificates

Section 2.07. REMIC Matters.

The Preliminary Statement sets forth the designations and “latest possible maturity date™ for
federal income tax purposes of all interests created hereby The “Stariup Day” for purposes of the
REMIC Provisions shall be the Closing Date.

The “tax matters person” with respect to any REMIC hereunder shall be the Trustee and the
Trustee shall hold the Tax Matters Person Certificate  Each REMIC’s fiscal year shall be the calendar
year

Section 2.08.  [Reserved].
Section 2.09.  Subsequent Transfers.

(a) Upon five Business Days prior written notice to the Trustee, the Depositor, the Seller, and the
Trustee shall complete, execute, and deliver a Subsequent Transfer Agreement. Subject to the satisfaction
of the conditions in Article IT and paragraph {b) below and pursuant to the related Subsequent Transfer
Agreement, in consideration of the Trustee's delivery on each Subsequent Transfer Date to the order of
the Seller of all or a portion of the balance of funds in the related Pre-Funding Account (net of investment
earmings), the Seller shall on each Subsequent Transfer Date transfer to the Depositor, without recourse,
all the interest of the Seller 1n each Subsequent Mortgage Loan histed on the Mortgage Loan Schedule
delivered by the Seller on the Subsequent Transfer Date, mcluding all interest and principal recerved or
receivable by the Seller on or with respect to each Subsequent Mortgage Loan after the related Cut-off
Date and all interest and principal payments on each Subsequent Mortgage Loan received before the
related Cut-off Date in respect of installments of interest and principal due thereafter, but not including
payments of principal and interest due and payable on each Subsequent Mortgage Loan by the related
Cut-off Date, and the Depositor shall simultaneously transfer to the Trustee for the benefit of the
Certificateholders, without recourse, all the interest of the Depositor in each Subsequent Mortgage Loan
listed on the Mortgage Loan Schedule delivered by the Seller on the Subsequent Transfer Date, including
all interest and principal received or recervable by the Depositor on or with respect to each Subsequent
Mortgage Loan after the related Cut-off Date and all interest and principal payments on each Subsequent
Mortgage Loan recerved before the related Cut-off Date 1n respect of istallments of interest and principal
due thereafter, but not including payments of principal and interest due and payable on each Subsequent
Mortgage Loan by the related Cut-off Date

(b) If the assignment and transfer of the Subsequent Mortgage Loans and the other property
specified m this Section 2 09 from the Seller to the Depositor pursuant to thus Agreement 18 held or
deemed not to be a sale or 1s held or deemed to be a pledge of security for a loan, the Seller intends that
the rights and obligations of the parties shall be established pursuant to this Agreement and that, 1n such
event, (1) the Seller shall be deemed to have granted and does hereby grant to the Depositor as of each
Subsequent Transfer Date a perfected, first prionty security mnterest in the entire interest of the Seller in
the related Subsequent Morigage Loans and all other property conveyed to the Depositor pursuant to this
Section 2 09 and all proceeds thereof, and (11) this Agreement shall constitute a secunity agreement under
applicable law
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If the assignment and transfer of the Subsequent Mortgage Loans and the other property specified
in this Section 2 09 from the Depositor to the Trustee pursuant to this Agreement 1s held or deemed not to
be a sale or 1s held or deemed to be a pledge of security for a loan, the Depositor intends that the nghts
and obligations of the parties shall be established pursuant to this Agreement and that, in such event, (1)
the Depositor shall be deemed to have granted and does hereby grant to the Trustee as of each Subsequent
Transfer Date a perfected, first priority security interest in the entire interest of the Depositor 1n the
related Subsequent Mortgage Loans and all other property conveyed to the Trust Fund pursuant to this
Section 2 09 and all proceeds thereof, and (u1) this Agreciment shall constitute a security agreement under
applicable law

(c) The amount released from a Pre-Funding Account by the Trustee pursuant to this Section
2.09 shall be the aggregate Cut-off Date Principal Balance of the related Subsequent Mortgage Loans so
transferred to the Trust Fund.

{d) The Trustee shall contribute from a Pre-Funding Account funds 1n an amount equal to the
aggregate Cut-off Date Principal Balance of the related Subsequent Mortgage Loans so transferred to the
Trust Fund to purchase the Subsequent Morigage Loans on behalf of the Trust Fund, along with the other
property and rights related thereto described in Section 2 09(a) only upon the satisfaction of each of the
following conditions.

m the Trustee will be provided Opinions of Counsel addressed to the Rating
Agences with respect to the sale of the Subsequent Mortgage Loans conveyed on the Subsequent
Transfer Date (the opinions being substantially sumilar to the opinions dehivered on the Closing
Date to the Rating Agencies with respect to the sale of the Initial Mortgage Loans on the Closing
Date),

(1) the execution and delivery of the Subsequent Transfer Agreement or conveyance
of the related Subsequent Mortgage Loans does not result in a reduction or withdrawal of any of
the ratings assigned to the Offered Certificates by the Ratings Agencies,

() the Depositor shall deliver to the Trustee an Officer's Certificate confirming the
satisfaction of each of the conditions 1in Article 11 and this Section 2 09(d) required to be satisfied
by the Subsequent Transfer Date;

(v}  each Subsequent Mortgage Loan conveyed on the Subsequent Transfer Date
satisfies the representations and warranties applicable to it under this Agreement,

{v) the Subsequent Mortgage Loans conveyed on the Subsequent Transfer Date were
selected in a manner reasonably believed not to be adverse to the interests of the
Certificateholders,

(v1) no Subsequent Mortgage Loan conveyed on the Subsequent Transfer Date was
30 or more days delinquent,

(vi)  each Subsequent Mortgage Loan conveyed on the Subsequent Transfer Date that
1s an Adjustable Rate Mortgage Loan 1s secured by a first lien on the related Mortgaged Property,

(vin)  following the conveyance of the Subsequent Mortgage Loans on the Subsequent
Transfer Date, the charactenistics of the Mortgage Loans in a Loan Group held m the Trust Fund
listed below will not vary by more than the permitted vanance histed below from the average or
weighted average of such characteristic as presented mn the Prospectus Supplement, provided that
for the purpose of making the calculations, the charactenstics for each Mortgage Loan made will
be taken as of related Cut-off Date for the Mortgage Loan
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Loan Group ! Variance
Weighted Average Coupon, , .. . . . 0 500%
Weighted Average Maturity .. Ce e +/- 1 month
Weighted Average Combined Loan-to-Value Ratio® ....... 2 00%
Weighted Average FICO Score ... ... 5 poimnts
Balloon Loans ... ... ... e 0%
Maximum Principal Balance ....... . . s . 3 00%
State Concentration’ . 3%
Non-Owner Occupied: .o ereees cevvvieineiens oo 0 00%
Second Liens .. . 0 00%
Manufactured Housing. . . " 0.00%

Loan Group 2 Vanance
Weighted Average Coupon . .. e o S 0.500%
Weighted Average Matunty: ... ... R +/- 1 month
Weighted Average Combined Loan-to-Value Ratio . 2 00%
Weighted Average FICO Score. ... R . 5 pomnts
Balloon Loans . " - 0%
Maximum Principal Balance ... ... . 2 00%
State Concentration ... . ... . - 5%
Nen-Owner Occupred. ... e .. 0 00%
Second Liens e emeee e e 0 00%
Manufactured Housmg. ....... . .. e 0 00%

(1x) neither the Seller nor the Deposttor will be rendered msolvent by the conveyance
of Subsequent Mortgage Loans on the Subsequent Transfer Date,

(x) delivery of a letter or letters addressed to the Trustee from an independent
accountant retamned by the Depositor confinmuing that the characteristics of the Mortgage Loans,
following the acquisition of the related Subsequent Mortgage Loans, conform to the
charactenistics identified 1n this Section 2 09(d),

(x1} delivery to the Trustee of an Opinion of Counsel, which Opinion of Counsel shall
not be at the expense of either the Trustee or the Trust Fund, addressed to the Trustee, to the
effect that the purchase of Subsequent Mortgage Loans will not (1) result in the impositien of the
tax on “prohibited transactions” on the Trust Fund or contributions after the Startup Date, as
defined 1n Sections 860F(a)(2) and 860G(d) of the Code, respectively or (ii) cause the Trust Fund
to fail to qualify as a REMIC at any time that any Certificates are outstanding; and

(xn)  delivery to the Trustee of the Mortgage File for each Subsequent Mortgage Loan
to be transferred pursuant to the related Subsequent Transfer Agreement The Trustee shall not
be required to mvestigate or otherwise verify comphance with these conditions, except for its
own receipt of documents specified above, and shall be entitled to rely on the required Officer's
Certificate.

(¢) In connection with each Subsequent Transfer Date and on the related Distribution Date, the
Seller shall determine (1) the amount and correct dispositions of the funds distributed from the Capitalized
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Interest Account and the Pre-Funding Accounts and (1) any other necessary matters in connection with
the admmustration of the Capitalized Interest Account and the Pre-Funding Accounts, [f the Trustee
releases any amounts from a Pre-Funding Account or the Capitalized Interest Account because of the
Seller's calculation error, the Trustee shall not be liable therefor, and the Seller shall immediately repay
the amounts to the Trustee

Section 2,10. Mandatory Prepayment.
Any Unused Pre-Funding Amount shall be distributed to Holders of the related Certificates in

accordance with Section 4 02 on the Distnbution Date following the Due Period in which the end of the ~
Pre-Funding Period occurs.
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ARTICLE THREE
ADMINISTRATION AND SERVICING OF MORTGAGE LOANS
Section 3.01.  Master Servicer to Service Morigage Loans.

For and on behalf of the Certificateholders, the Master Servicer shall service and administer the
Mortgage Loans in accordance with this Agreement and the Servicing Standard

The Master Servicer shall not make or permit any modification, warver, or amendment of any
term of any Mortgage Loan that would cause any REMIC hereunder to fail to qualify as a REMIC or
result in the imposition of any tax under Section 860F(a) or Section 860G(d) of the Code

Without limiting the generality of the foregoing, the Master Servicer, 1 1ts own name or in the
name of the Depositor and the Trustee, 1s hereby authorized and empowered by the Depositor and the
Trustee, when the Master Servicer believes 1t appropriate 1n 1ts reasonable judgment, to execute and
deliver, on behalf of the Trustee, the Depositor, the Certificateholders, or any of them, any instruments of
satisfaction or cancellation, or of partial or full release or discharge, and all other comparable instruments,
with respect to the Mortgage Loans, and with respect to the Mortgaged Properties held for the benefit of
the Certificateholders The Master Servicer shall prepare and deliver to the Depositor or the Trustee any
documents requiring execution and delivery by either or both of them appropriate to enable the Master
Servicer to service and admumster the Mortgage Loans to the extent that the Master Servicer i1s not
permutted to execute and deliver such documents pursuant to the preceding sentence Upon receipt of the
documents, the Depositer or the Trustee shall execute the documents and deliver them to the Master
Servicer.

In accordance with and to the extent of the Servicing Standard, the Master Servicer shall advance
funds necessary to effect the payment of taxes and assessments on the Mortgaged Properties, which
advances shall be reimbursable 1n the first instance from related collections from the Mortgagors pursuant
1o Section 3 07, and further as provided in Section 3 09 The costs mcurred by the Master Servicer n
effecting the imely payments of taxes and assessments on the Mortgaged Properties and related insurance
premiums shall not, for the purpose of calculating monthly distributiens to the Certificateholders, be
added to the Staied Principal Balances of the related Mortgage Loans, notwithstanding that the Mortgage
Loans so permit,

Section 3.02.  Subservicing; Enforcement of the Obligations of Subservicers.

{(a) The Master Servicer may arrange for the subservicing of any Mortgage Loan by a subservicer
pursuant to a subservicing agreement (a “Subservicer”) The subservicing arrangement and the related
subservicing agreement must provide for the servicing of the Mortgage Loans in a manner consistent with
the servicing arrangements contemplated hereunder  Unless the context otherwise requires, references m
this Agreement to actions taken or to be taken by the Master Servicer in servicing the Mortgage Loans
include actions taken or to be taken by a Subservicer on behalf of the Master Servicer Notwithstanding
anything 1n any subservicing agreement or this Agreement relating to agreements or arrangements
between the Master Servicer and a Subservicer or references to actions taken through a Subservicer or
otherwise, the Master Servicer shall remain obligated and hable to the Trustee and Certificateholders for
the servicing and administration of the Mortgage Loans m accordance with this Agreement without
dimimution of 1ts obligation or liability by virtue of the subservicing agreements or arrangements or by
virtue of indemnification from the Subservicer and to the same extent and under the same terms as 1f the
Master Servicer alone were servicing and admmistenng the Mortgage Loans  All actions of each
Subservicer performed pursuant to the related subservicing agreement shall be performed as agent of the
Master Servicer with the same effect as if performed directly by the Master Servicer
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(b) For purposes of this Agreement, the Master Servicer shall be deemed to have received any
collections, recoveries, or payments with respect to the Mortgage Loans that are received by the
Subservicer regardless of whether the payments are remutted by the Subservicer to the Master Servicer

Section 3.03.  Rights of the Depositor and the Trustee in Respect of the Master Servicer.

The Depositor may, but 1s not obligated to, enforce the obligations of the Master Servicer
hereunder and may, but 1s not obligated to, perform, or cause a designee to perform, any defaulted
obligation of the Master Servicer hereunder and 1 connection with any such defaulted obligation to
exercise the related nights of the Master Servicer hereunder, provided that the Master Servicer shall not be
rehieved of any of its obligations hereunder by virtue of such performance by the Deposator or 1its
designee Neither the Trustee nor the Depositor shall have any responsibility or liability for any action or
failure to act by the Master Servicer nor shall the Trustee or the Depositor be obligated to supervise the
performance of the Master Servicer hereunder or otherwise

Section 3.04.  No Contractual Relationship Between Subservicers and the Trustee.

Any subservicing arrangement that may be entered into and any other transactions or services
relating to the Mortgage Loans mnvolving a Subservicer 1n its capacity as such and not as an enginator
shall be deemed to be solely between the Subservicer and the Master Servicer alone, and the Trustee and
Certificateholders shall not be deemed parties thereto and shall have no claims, rights, obligations, duties,
or liabihiies with respect to the Subservicer n its capacity as such except as set forth 1n Section 3 05.

Section 3.05.  Trustee fo Act as Master Servicer.

If the Master Servicer for any reason 1s no longer the Master Servicer hereunder (including
because of the occurrence or existence of an Event of Default), the Trustee or 1ts successor shall
thereupon assume all of the rights and obligations of the Master Servicer hereunder ansing thereafter
(except that the Trustee shall not be

® liable for losses of the Master Servicer pursuant to Section 3.10 or any acts or
omussions of the predecessor Master Servicer hereunder,

() obligated to make Advances 1f 1t 13 prohibited from doing so by applicable law,

(1) obligated to effectuate repurchases or substitutions of Mortgage Loans hereunder,
including repurchases or substitutions pursuant to Section 2 02 or 2,03,

(v} responsible for expenses of the Master Servicer pursuant to Section 2 03, or

{v) deemed to have made any representations and warranties of the Master Servicer
hereunder) Any assumption shall be subject to Section 7 02

Every subservicing agreement entered mto by the Master Servicer shall contain a provision
giving the successor Master Servicer the option to terminate the agreement 1f a successor Master Servicer
1s appointed

If the Master Servicer 1s no longer the Master Servicer for any reason (including because the
occurrence or existence of any Event of Default), the Trustee (or any other successor Master Servicer)
may, at 1ts option, succeed to any rights and obligations of the Master Servicer under any subservicing
agreement 1n accordance with 1ts terms. The Trustee (or any other successor Master Servicer) shall not
incur any hability or have any obligations 1n its capacity as successor Master Servicer under a
subservicing agreement arising before the date of succession unless it expressly elects to succeed to the
rights and obligations of the Master Servicer thereunder, and the Master Servicer shall not thereby be
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relieved of any hability or obligations under the subservicing agreement arising before the date of
succession.

The Master Servicer shall, upon request of the Trustee, but at the expense of the Master Servicer,
deliver to the assuming party all documents and records relating to each subservicing agreement and the
Mortgage Loans then being serviced thereunder and an accounting of amounts collected held by 1t and
otherwise use 1ts best efforts to effect the orderly and efficient transfer of the subservicing agreement to
the assuming party.

Notwithstanding anything else in this Agreement to the contrary, 1n no event shall the Trustee be
lhable for any servicing fee or for any differential in the amount of the Servicing Fee paid under this
Agreement and the amount necessary to induce any successor Master Servicer to act as successor Master
Servicer under this Agreement and the transactions provided for 1n this Agreement

Section 3.06.  Collection of Mortgage Loan Payments; Servicing Accounts; Collection
Account; Certificate Account; Distribution Account; Pre-Funding Account; Capitalized Interest
Account.

(a) In accordance with and to the extent of the Servicing Standard, the Master Servicer shall
make reasonable efforts in accordance with the customary and usual standards of practice of prudent
mortgage servicers to cellect all payments called for under the Mortgage Loans to the extent the
procedures are consistent with this Agreement and any related Required Insurance Policy Consistent
with the foregoing, the Master Servicer may in its discretton (1) warve any late payment charge or any
prepayment charge or penalty interest in connection with the prepayment of a Mortgage Loan and (1)
extend the due dates for payments due on a Delinquent Mortgage Loan for a period not greater than 125
days. In connection with a seriously delinquent or defaulted Mortgage Loan, the Master Servicer may,
consistent with the Servicing Standard, waive, modify or vary any term of that Mortgage Loan (including
modifications that change the Mortgage Rate, forgive the payment of principal or interest or extend the
final maturity date of that Mortgage Loan ), accept payment from the related Mortgager of an amount less
than the Stated Principal Balance 1n final satisfaction of that Mortgage Loan, or consent to the
postponement of strict compliance with any such term or otherwise grant indulgence to any Mortgagor 1f
1n the Masier Servicer’s determination such waiver, modification, postponement or indulgence 15 ntot
materially adverse to the interests of the Certificateholders (taking into account any estimated loss that
might result absent such action} and 1s expected to minimize the loss on such Mortgage Loan, provided,
however, the Master Servicer shall not initiate new lending to such Mortgagor through the Trust and
cannot, except as provided 1 the immediately succeeding sentence, extend the maturity of any Mortgage
Loan past the date on which the final payment 1s due on the latest maturing Mortgage Loan as of the Cut-
off Date  With respect to no more than 5% of the Mortgage Loans (measured by aggregate Cut-off Date
Principal Balance of the Mortgage Loans), the Master Servicer may extend the maturity of a Mortgage
Loan past the date on which the final payment 1s due on the latest maturing Mortgage l.oan as of the Cut-
off Date, but 1n no event more than one year past such date In the event of any such arrangement, the
Master Servicer shall make Advances on the related Mortgage Loan 1 accordance with Section 4 01
during the scheduled penod 1n accordance with the amortization schedule of the Mortgage Loan without
modification thereof because of the arrangements The Master Servicer shall not be required to mstitute
or join 1n hitigation with respect to collection of any payment (whether under a Mortgage, Mortgage Note,
or otherwise or against any public or governmental authority with respect to a taking or condemnation) 1f
1t reasonably believes that enforcing the provision of the Mortgage or other mstrument pursuant to which
the payment 1s required 1s protubited by applicable law.

(b) The Master Servicer shall establish and mantain (or, 1f a Mortgage Loan 15 subserviced by
another Person, cause the related Subservicer to establish and mantain) one or mere Servicing Accounts
(the “Servicing Account™) mto which the Master Servicer shall deposit on a daily basis within one
Business Day of recept, the following payments and collections recerved by 1t or remutted by any
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Subservicer in respect of Mortgage Loans after the Cut-off Date (other than in respect of principal and
mterest due on the Mortgage Loans by the Cut-off Date)

(1} all payments on account of principal on the Mortgage Loans, including Principal
Prepayments,
() all payments on account of interest on the Mortgage Loans, net of the related

Servicing Fee and, 1n cases where the Master Servicer maintains the Servicing Account, the
related Master Servicing Fee, and

(m}  all Insurance Proceeds and Liquidation Proceeds, other than proceeds to be
applied to the restoration or repair of the Mortgaged Property or released to the Mortgagor in
accordance with the Master Servicer's normal servicing procedures

By the Withdrawal Date in each calendar month, the Master Servicer shall (a) withdraw from the
Servicing Account all amounts on deposit theretn pursuant to clauses (1) and (1) above (other than
amounts attributable to a Principal Prepayment 1in Full) and (b} deposit such amounts in the Collection
Account

By the Business Day 1n each calendar month following the deposit i the Servicing Account of
amounts on deposit therein pursuant to clause {1n) above or pursuant to any Principal Prepayment m Full,
the Master Servicer shall (a) withdraw such amounts from the Servicing Account and (b) deposit such
amounts 1n the Collection Account

(¢) The Master Servicer shall establish and maintain a Collection Account (the “Collection
Account”) into which the Master Servicer shall deposit, as and when required by paragraph (b) of this
Section 3 06, all amounts required to be deposited into the Collection Account pursuant to that paragraph.

{d) The Master Servicer shall establish and maintain a Certificate Account into which the Master
Servicer shall deposit on a daily basis (1) within one Business Day of deposit in the Collection Account
(1n the case of items (1) through (111} below) and {2) within one Business Day of receipt (in the case of all
other 1tems), except as otherwise specified herein, the followng payments and collections received by it
or remutted by any Subservicer in respect of Mortgage Loans after the Cut-off Date (other than n respect
of principal and interest due on the Mortgage Loans by the Cut-off Date) and the following amounts
required to be deposited hereunder

(1) all payments on account of principal on the Mortgage Loans, including Principal
Prepayments,
() all payments on account of interest on the Mortgage Loans, net of the related

Servicing Fee and the related Master Servicing Fee,

(e} al] Insurance Proceeds and Ligquidation Proceeds, other than proceeds to be
applied to the restoration or repair of the Mortgaged Property or released to the Mortgagor i
accordance with the Master Servicer's normal servicing procedures,

(1v)  any amount required to be deposited by the Master Servicer pursuant to Section
3.06(f) in connection with any losses on Permitted Investments,

) any amounts required to be deposited by the Master Servicer pursuant to Sections
3.10and 3 12,

(v1) al! Purchase Prices from the Master Servicer or Seller and all Substitution
Adjustment Amounts,
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(vn)  all Advances made by the Master Servicer pursuant to Section 4 01; and
(vin} any other amounts required to be deposited hereunder

In addition, with respect to any Mortgage Loan that 1s subject to a buydown agreement, on each
Due Date for the Mortgage Loan, mn addition to the monthly payment remitted by the Mortgagor, the
Master Servicer shall cause funds to be deposited into the Certificate Account in an amount required to
cause an amount of interest to be paid with respect to the Mortgage Loan equal to the amount of interest
that has accrued on the Mortgage Loan from the preceding Due Date at the Mortgage Rate net of the
Servicing Fee Rate and Master Servicing Fee Rate on that date

The foregomng requirements for remittance by the Master Servicer shall be exclusive, it being
understood and agreed that, without lirmting the generality of the foregoing, payments in the nature of late
payment charges or assumption fees, if collected, need not be remtted by the Master Servicer. If the
Master Servicer remits any amount not required to be remitted, 1t may at any time withdraw that amount
from the Certificate Account, any provision herein to the contrary notwithstanding. The withdrawal or
direction may be accomphshed by dehivering written notice of 1t to the Trustee or any other mstitution
maintaining the Certificate Account that describes the amounts deposited n error n the Certificate
Account. The Master Servicer shall maintain adequate records with respect to all withdrawals made
pursuant to this Section 3 06 All funds deposited in the Certificate Account shall be held 1n trust for the
Certificateholders until withdrawn 1n accordance with Section 3.09

{e) The Trustee shall establish and maintain the Distribution Account on behalf of the
Certificateholders, The Trustee shall, promptly upon receipt, deposit in the Distnibution Account and
retain therein the following

§)] the aggregate amount remitted by the Master Servicer to the Trustee pursuant to
Section 3.09(a);

(1) any amount deposited by the Master Servicer pursuant to Section 3.06(f) in
connection with any losses on Permitted Investments; and

(111} any other amounts deposited hereunder which are required to be deposited in the
Distribution Account

If the Master Servicer remits any amount not required to be remutted, 1t may at any time direct the
Trustee in writing to withdraw that amount from the Distribution Account, any provision herein to the
contrary notwithstanding. The direction may be accomplished by delivering an Officer’s Certificate to
the Trustee that describes the amounis deposited m error in the Dhstribution Account  All funds deposited
1 the Distnibution Account shall be held by the Trustee in trust for the Certificateholders until disbursed
m accordance with this Agreement or withdrawn in accordance with Section 3.09  In no event shall the
Trustee incur hability for withdrawals from the Distribution Account at the direction of the Master
Servicer

(f) (1) Each mstitution at which the Certificate Account 1s mamtamed shall invest the funds
therein as directed 1n wnting by the Master Servicer in Permutted Investments, which shall mature not
later than the second Business Day preceding the related Distribution Account Deposit Date (except that
if the Permitted Investment 1s an obligation of the institution that maintains the account, then the
Permitted Investment shall mature not later than the Business Day preceding the Distribution Account
Deposit Date) and which shall not be sold or disposed of before 1ts maturity. The funds 1n the
Distribution Account shall remain uninvested. All such Permmtted Investments shall be made in the name
of the Trustee, for the benefit of the Certificateholders. All income realized from any such investment of
funds on deposit 1n the Certificate Account shall be for the benefit of the Master Servicer as servicing

47
KY1 5158134413



compensation and shall be remitted to 1t monthly as provided herein  The amount of any realized losses
on Permrtted Investments in the Certificate Account shall promptly be deposited by the Master Servicer in
the Certificate Account The Trustee shall not be liable for the amount of any loss incurred 1n respect of
any mvestment or lack of investment of funds held in the Certificate Account and made 1n accordance
with this Section 3 06.

(n) The Trustee shall invest funds n the Capitalized Interest Account or the Pre-Funding
Accounts as directed in writing by the Master Servicer in Pernutted Investments, which shall mature not
later than the Business Day next precedmg the Distribution Date (except that if such Pernutted [nvestment
15 an obligation of the mstitution that maintains such account, then such Permitted Investment shall
mature not later than the Distnibution Date) and, 1n each case, shall not be sold or disposed of before its
matunity  All such Permutted [nvestments shall be made 1n the name of the Trustee, for the benefit of the
Certificateholders.

(g) The Trustee shall establish and maintam, on behalf of the Certificateholders, two accounts
each denomunated a Pre-Funding Account 1n the name of the Trustee The Pre-Funding Accounts shall be
treated as an “outside reserve fund” under applicable Treasury regulations and shall not be an asset of any
REMIC created pursuant to this Agreement. Any investment earnings on the Pre-Funding Accounts shall
be treated as owned by the Master Servicer and will be taxable to the Master Servicer  The amount of any
realized losses on Permutted Investments in the Pre-Funding Accounts shall promptly by deposited by the
Master Servicer in the affected Pre-Funding Account On the Closing Date, the Seller shall remut the Pre-
Funding Amount to the Trustee for deposit i the Pre-Funding Accounts for the purchase of Subsequent
Mortgage Loans.

The Trustee shall establish and maintamn, on behalf of the Certificateholders, an account
denominated the Capitalized Interest Account in the name of the Trustee The Capitahzed Interest
Account shall be treated as an “outside reserve fund™ under applicable Treasury regulations and shall not
be an asset of any REMIC created pursuant to this Agreement  Any investment earnings on the
Capitalized Interest Account shall be treated as owned by the Master Servicer and will be taxable to the
Master Servicer The amount of any realized losses on Permutted Investments in the Capitalized Interest
Account shall promptly be deposited by the Master Servicer in the Capitalized Interest Account

On each Subsequent Transfer Date, upon satisfaction of the conditions 1 Section 2 09, the
Trustee shall withdraw from the applicable Pre-Funding Account 100% of the agpregate of the Cut-off
Date Principal Balances of the Subsequent Mortgage Loans sold to the Trust Fund on the Subsequent
Transfer Date for inclusion 1 a Loan Group and pay that amount to the order of the Seller

On the Business Day immediately prior to that Distribution Date following the Due Period n
which the Pre-Funding Period ends, the Trustee shall (1) withdraw the Unused Pre-Funding Amount from
each Pre-Funding Account, (n) promptly deposit such amount 1 the Distribution Account, and (1)
distribute such amount to the related Certificates on the Distribution Date pursuant to Section 4.02

The amount deposited n the Distribution Account pursuant to the preceding paragraph shall be
net of any investment earnings on the amounts on deposit 1n the Pre-Funding Accounts.

On the Business Day before each Distribution Date, through the Distribution Date following the
Due Pertod in which the Pre-Funding Penod ends, the Trustee shall transfer from the Capitalized Interest
Account to the Distribution Account the Capitalized Interest Requirement and shall distribute such
amount to the Certificates on the Dhstribution Date pursvant to Section 4 02 To the extent that the
Capitalized Interest Requirement on any Distribution Date exceeds the amount on deposit m the
Capitalized Interest Account, the Trustee shall transfer to the Distribution Account, to the extent of the
shortfall m the Capitalized Interest Requirement, the investment earnings on the amounts on deposit in the
Capitalized Interest Account and the Pre-Funding Account The remaining mvestment earnings on
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deposit in the Capitalized Interest Account and the Pre-Funding Accounts shall be transferred to the
Master Servicer

All amounts remaining in the Capitalized Interest Account and any investment earnings
remaining 1n the Pre-Funding Accounts on the Distribution Date following the Due Period in which the
Pre-Funding Period ends shall be transferred to the Master Servicer

{h) The Master Servicer shall give notice to the Trustee, the Seller, each Rating Agency and the
Deposttor of any proposed change of the location of the Certificate Account not later than 30 days and not
more than 45 days prior to any change thereof. The Trustee shall give notice to the Master Servicer, the
Seller, each Rating Agency and the Depositor of any proposed change of the location of the Distribution
Account not later than 30 days and not more than 45 days prior to any change thereof

Section 3.07.  Collection of Taxes, Assessments and Similar Items; Escrow Accounts,

(a) To the extent required by the related Mortgage Note and not violative of current law, the
Master Servicer shall establish and maintain one or more accounts {each, an “Escrow Account”) and
deposit and retain therein all collections from the Mortgagors (or advances) for the payment of taxes,
assessments, hazard insurance premiums or comparable 1tems for the account of the Mortgagors. Nothing
herem shall require the Master Servicer to compel a Mortgagor to establish an Escrow Account 1n
violation of applicable law

{b) Withdrawals of amcunts so collected from the Escrow Accounts may be made only to effect
timely payment of taxes, assessments, hazard insuranee premums, condemmium or PUD association
dues, or comparable items, to reimburse (without duphicatien) the Master Servicer out of related
collections for any payments made pursuant to Section 3.10 (with respect to taxes and assessments and
insurance prenuums) and Section 3.11 (with respect to hazard insurance), to refund to any Mortgagors
any sums determined to be overages, to pay interest, 1f required by law or the related Mortgage or
Mortgage Note, to Mortgagors on balances in the Escrow Account or to clear and termunate the Escrow
Account at the termnation of this Agreement 1n accordance with Section 9 01 The Escrow Accounts
shall not be a part of the Trust Fund.

(¢) The Master Servicer shall advance any payments referred to i Section 3 07(a) that are not
timely paid by the Mortgagors or advanced by the Master Servicer on the date when the tax, premwum or
other cost for which such payment is intended 1s due, but the Master Servicer shall be required so to
advance only to the extent that such advances, 1n the good faith judgment of the Master Servicer, will be
recoverable by the Master Servicer out of Insurance Proceeds, Liquidation Proceeds or otherwise

Section 3.08.  Access to Certain Documentation and Information Regarding the Morigage
Loans.

The Master Servicer shall afford the Depositor and the Trustee reasonable access to all records
and documentation regarding the Mortgage Loans and all accounts, insurance information and other
matters relating to this Agreement, such access being afforded without charge, but only upon reasonable
request and during normal business hours at the office designated by the Master Servicer

Upon reasonable advance notice 1n writing, the Master Servicer will provide to each
Certificateholder that 1s a savings and loan association, bank, or insurance company certain reports and
reasonable access to information and documentation regarding the Mortgage Loans sufficient to permt
the Certtficateholder to comply with applicable regulations of the OTS or other regulatory authorities with
respect to investment 1 the Certificates  The Master Servicer shall be entitled to be reimbursed by each
such Certificateholder for actual expenses incurred by the Master Servicer in providing the reports and
access
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Section 3.09.  Permitted Withdrawals from the Certificate Account and the Distribution
Account.

(a) The Master Servicer may (and, 1n the case of clause (1x} below, shall) from time to time make
withdrawals from the Certificate Account for the following purposes

f
(1) to pay to the Master Servicer or the related subservicer (to the extent not
previously retained) the servicing compensation to which it 1s entitled pursuant to Section 3 15,
and to pay to the Master Servicer, as additional master servicing compensation, earnings on or
mvestment income with respect to funds 1n or credited to the Cerhficate Account;

(i) to reimburse the Master Servicer for unreimbursed Advances made by 1t, such
right of reimbursement pursuant to this subclause (1) being linuted to amounts recerved on the
Mortgage Loans n respect of which the Advance was made,

(1)  to reimburse the Master Servicer for any Nonrecoverable Advance previously
made,

() to reimburse the Master Servicer for Insured Expenses from the related Insurance
Proceeds,

(v) to rennburse the Master Servicer for {a} unreimbursed Servicing Advances, the
Master Servicer's night to reimbursement pursuant to this clause (a) with respect to any Mortgage
Loan being limited to amounts received on the Mortgage Loans that represent late recovernes of
the payments for which the advances were made pursuant to Section 3 01 or Section 3 07 and (b)
for unpaid Master Servicing Fees as provided in Section 3 12;

(v1)  topay to the purchaser, with respect to each Mortgage Loan or property acquired
n respect thereof that has been purchased pursuant to Section 2 02, 2 03, or 3 14, all amounts
recerved thereon after the date of such purchase;

(vi)  to reimburse the Seller, the Master Servicer, or the Depositor for expenses
incurred by any of them and reimbursable pursuant to Section 6 03,

{vin) to withdraw any amount deposited in the Certificate Account and not required to
be deposited therein,

(1x) by the Distribution Account Deposit Date, to withdraw the Available Funds, the
Trustee Fee for the Distnibution Date, and the amount of any insurance premiums payable under
(b)(11) below, to the extent on deposit, and remt such amount to the Trustee for deposit in the
Distribution Account, and

(x) to clear and terminate the Certificate Account upon termination of this
Agreement pursuant to Section 8 01

The Master Servicer shall keep and mamtain separate accounting, on a Mortgage Loan by
Mortgage Loan basis, to justify any withdrawal from the Certificate Account pursuant to subclauses (1),
(1), (), {v), and (v1) Before making any withdrawal from the Certificate Account pursuant to subclause
(111), the Master Servicer shall deliver to the Trustee an Officer's Certificate of a Servicing Officer
indicating the amount of any previous Advance determimed by the Master Servicer to be a
Nonrecoverable Advance and 1dentifying the related Mortgage Loans and their respective portions of the
Nonrecoverable Advance.
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(b) The Trustee shall withdraw funds from the Distribution Account for distributions to
Certificateholders in the manner specified in this Agreement (and to withhold from the amounts so
withdrawn the amount of any taxes that it 15 authonzed to withhold pursuant to the last paragraph of
Section 8.11) In addition, the Trustee may from time to time make withdrawals from the Distribution
Account for the following purposes

(1} to pay to itself the Trustee Fee for the related Distnibution Date,
(1) to pay to PMI Mortgage Insurance Co the PMI Premium,
(1ii) [reserved];

(v) to withdraw and return to the Master Servicer any amount deposited in the
Distribution Account and not required to be deposited therein, and

{(v) to clear and terminate the Distribution Account upon termination of the
Agreement pursuant to Section 9 01

Section 3.10.  Muintenance of Hazard Insurance; Maintenance of Primary Insurance
Policies. '

{a) The Master Servicer shall mamtamn, for each Mortgage Loan, hazard insurance with extended
coverage tn an amount that 1s at least equal to the lesser of

(1) the maximum msurable value of the improvements securing the Mortgage Loan and

{11} the greater of (y) the outstanding principal balance of the Mortgage Loan and (z} an
amount such that the proceeds of the pohcy are sufficient to prevent the Mortgagor or the mortgagee from
becoming a co-insurer

Each policy of standard hazard 1nsurance shall contain, or have an accompanying endorsement that
contans, a standard mortgagee clause. Any amounts collected under the policies (other than the amounts
to be applied to the restoration or repair of the related Mortgaged Property or amounts released to the
Mortgagor 1 accordance with the Master Servicer's normal servicing procedures) shall be deposited 1n
the Certificate Account Any cost incurred in mamntaining any nsurance shall not, for the purpose of
calculating monthly distributions to the Certificateholders or remuttances to the Trustee for their benefit,
be added to the principal balance of the Mortgage Loan, notwithstanding that the Morigage Loan so
permuts  Such costs shall be recoverable by the Master Servicer out of late payments by the related
Mortgagor or out of Liquidation Proceeds to the extent permutted by Section 3 09, No earthquake or other
additional isurance 1s to be required of any Mortgagor or mamtamed on property acquired in respect of a
Mortgage other than pursuant to any applicable laws and regulations in force that require additional
insurance. 1f the Mortgaged Property 15 located at the ume of origination of the Mortgage Loan mn a
federally designated special flood hazard area and the area is participating i the national flood insurance
program, the Master Servicer shall maintain flood nsurance for the Mortgage Loan. The tlood insurance
shall be 1n an amount equal to the least of (1} the original principal balance of the related Mortgage Loan,
(11) the replacement value of the improvements that are part of the Mortgaged Property, and (in) the
maximum amount of flood msurance available for the related Mortgaged Property under the national
flood insurance program

If the Master Servicer obtamns and maintamns a blanket policy insuring agamst hazard losses on alt
of the Mortgage Loans, 1t shall have satisfied 1its obligations m the first sentence of this Section 3 10 The
policy may contain a deductible clause on terms substantially equivalent to those commercially available
and maintained by comparable servicers. [f the policy contains a deductible clause and a policy
complymg with the first sentence of this Section 3 10 has not been maintamned on the related Mortgaged
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Property, and 1f a loss that would have been covered by the required policy occurs, the Master Servicer
shall deposit in the Certificate Account, without any rnight of reimbursement, the amount not otherwise
payable under the blanket policy because of the deductible clause, In connection with 1ts activities as
Master Servicer of the Mortgage Loans, the Master Servicer agrees to present, on behalf of itself, the
Depositor, and the Trustee for the benefit of the Certificateholders, claims under any blanket policy

(b) The Master Servicer shall not take any action that would result in non-coverage under any
applicable Primary Insurance Policy of any loss that, but for the actions of the Master Servicer, would
have been covered thereunder. The Master Servicer shall not cancel or refuse to renew any Primary
Insurance Policy that 1s in effect at the date of the utial 1ssuance of the Certificates and 1s required to be
kept in force hereunder unless the replacement Primary Insurance Policy for the canceled or non-renewed
policy 15 maintained with a Qualified Insurer The Master Servicer need not mamntamn any Primary
Insurance Policy if maintaining the Primary Insurance Policy 1s prohibited by applicable law The Master
Servicer agrees, to the extent permutted by applicable law, to effect the timely payment of the premiums
on each Primary Insurance Policy, and any costs not otherwise recoverable shall be recoverable by the
Master Servicer from the related hiquidation proceeds

In connection with 1ts activities as Master Servicer of the Mortgage Loans, the Master Servicer
agrees to present, on behalf of 1tself, the Trustee and the Certificateholders, claims to the insurer under
any Primary Insurance Policies and, 1n this regard, to take any reasonable action in accordance with the
Servicing Standard necessary to permit recovery under any Primary Insurance Policies respecting
defaulted Mortgage Loans Any amounts collected by the Master Servicer under any Primary Insurance
Pohcies shall be deposited 1n the Certificate Account or the Collection Account {as applicable).

Section 3.11.  Enforcement of Due-On-Sale Clauses; Assumption Agreements.

(a) Except as otherwise provided 1 this Section 3 11, when any property subject to a Mortgage
has been conveyed by the Mortgagor, the Master Servicer shall to the extent that 1t has knowledge of the
conveyance and m accordance with the Servicing Standard, enforce any due-on-sale clause contained n
any Mortgage Note or Mortgage, to the extent permitted under applicable law and governmental
regulations, but only to the extent that enforcement will not adversely affect or jeopardize coverage under
any Required Insurance Policy. Notwithstanding the foregomg, the Master Servicer 1s not required to
exercise these rights with respect to a Mortgage Loan 1f the Person to whom the related Mortgaged
Property has been conveyed or 1s proposed to be conveyed satisfies the conditions contained in the
Mortgage Note and Mortgage related thereto and the consent of the mortgagee under the Mortgage Note
or Mortgage 15 not otherwise so required under the Mortgage Note or Mortgage as a condition to the
transfer

If (1) the Master Servicer 1s prohibited by law from enforcing any due-on-sale clause, (1)
coverage under any Required Insurance Policy would be adversely affected, (1) the Mortgage Note does
not include a due-on-sale clause, or (1v) nonenforcement 1s otherwise permitted hereunder, the Master
Servicer 15 authorized, subject to Section 3 11(b), to take or enter into an assumption and modification
agreement from or with the person to whom the property has been or 1s about to be conveyed, pursuant to
which the person becomes hable under the Mortgage Note and, unless prohibited by applicable state law,
the Mortgagor remains hable thereon  The Mortgage Loan must continue to be covered (if so covered
before the Master Servicer enters into the agreement) by the applicable Required Insurance Policies

The Master Servicer, subject to Section 3 11{b), 15 also authorized with the prior approval of the
surers under any Required Insurance Policies to enter nto a substitution of liability agreement with the
Person, pursuant to which the original Mortgagor 1s released from liability and the Person 1s substituted as
Mortgagor and becomes liable under the Mortgage Note. Notwithstanding the foregoing, the Master
Servicer shall not be deemed to be 1n default under this Section 3.11 because of any transfer or
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assumption that the Master Servicer reasonably believes 1t 1s restricted by law from preventing, for any
reason whatsoever

(b} Subject to the Master Servicer's duty to enforce any due-on-sale clause to the extent set forth
in Section 3.11{a), 1n any case in which a Mortgaged Property has been conveyed to a Person by a
Mortgagor, and the Persen 1s to enter 1into an assumption agreement or modification agreement or
supplement to the Mortgage Note or Mortgage that requires the signature of the Trustee, or if an
mstrument of release signed by the Trustee 1s required releasing the Mortgagor from liability on the
Mortgage Loan, the Master Servicer shall prepare and deliver to the Trustee for signature and shall direct
the Trustee, in writing, to execute the assumption agreement with the Person to whom the Mortgaged
Property 1s to be conveyed, and the modification agreement or supplement to the Mortgage Note or
Mortgage or other instruments appropriate to carry out the terms of the Mortgage Note or Mortgage or
otherwise to comply with any applicable laws regarding assumptions or the transfer of the Mortgaged
Property to the Person In connection with any such assumption, no matenal term of the Mortgage Note
may be changed

In addition, the substitute Mortgagor and the Mortgaged Property must be acceptable to the
Master Servicer in accordance with its underwrniting standards as then n effect Together with each
substitution, assumption, or other agreement or mstrument delivered to the Trustee for execution by 1t, the
Master Servicer shall deliver an Officer's Certificate signed by a Servicing Officer stating that the
requirements of this subsection have been met 1n connection therewith  The Master Servicer shall notfy
the Trustee that any substitution or assumption agreement has been completed by forwarding to the
Trustee the ongnal of the substitution or assumption agreement, which 1n the case of the original shall be
added to the related Mortgage File and shall, for all purposes, be considered a part of the Mortgage File to
the same extent as all other documents and nstruments constituting a part thereof The Master Servicer
will retain any fee collected by 1t for entering into an assumption or substitution of liability agreement as
additional master servicing compensation

Section 3,12, Realization Upon Defaulted Mortgage Loans.

The Master Servicer shall use reasonable efforts in accordance with the Servicing Standard to
foreclose on or otherwise comparably convert the ownership of asseis securing such of the Mortgage
Loans as come into and continue 1n default and as to which no satisfactory arrangements can be made for
collection of delinquent payments In connection with the foreclosure or other conversion, the Master
Servicer shall follow the Servicing Standard and shall follow the requirements of the isurer under any
Required Insurance Policy. The Master Servicer shall not be required to expend its own funds in
connection with any foreclosure or towards the restoration of any property uniess 1t determines (1) that the
restoration or foreclosure will increase the proceeds of liquidation of the Mortgage Loan after
reimbursement to itself of restoration expenses and (11) that restoration expenses will be recoverable to 1t
through Liquidation Proceeds (respecting which 1t shall have prionity for purposes of withdrawals from
the Certificate Account) The Master Servicer shall be responsible for all other costs and expenses
icurred by 1t n any foreclosure proceedings The Master Servicer 15 entitled to rermbursement thereof
from the liquidation proceeds with respect to the related Mortgaged Property, as provided in the definition
of Liquidation Proceeds If the Master Servicer has knowledge that a Mortgaged Property that the Master
Servicer 1s contemplating acquining m foreclosure or by deed in ieu of foreclosure 1s located withun a one
mule radius of any site listed in the Expenditure Plan for the Hazardous Substance Clean Up Bond Act of
1984 ar other site with environmental or hazardous waste rnisks known to the Master Servicer, the Master
Servicer will, before acquiring the Mortgaged Property, consider the risks and only take action i
accordance with its estabhished environmental review procedures.

With respect to any REO Property, the deed or certificate of sale shall be taken 1n the name of the
Trustee for the benefit of the Certificateholders, or 1ts nominee, on behalf of the Certificateholders. The
Trustee’s name shall be placed on the title to the REQ Property solely as the Trustee hereunder and not in
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1its indrvidual capacity The Master Servicer shall ensure that the title to the REQ Property references the
Pooling and Servicing Agreement and the Trustee's capacity hereunder Pursuant to 1ts efforts to sell the
REO Property, the Master Servicer shall either itself or through an agent selected by the Master Servicer
protect and conserve the REO Property 1n accordance with the Servicing Standard

The Master Servicer shall perform the tax reporting and withholding required by Sections 1445
and 6050] of the Code with respect to foreclosures and abandonments, the tax reporting required by
Section 6050H of the Code with respect to the receipt of mortgage interest from individuals and, if
required by Section 6050P of the Code with respect to the cancellation of indebtedness by certam
financial entities, by preparing any required tax and information returns, wn the form required, and
delivering the same to the Trustee for filing.

If the Trust Fund acquires any Mortgaged Property as aforesaid or otherwise in connection with a
default or imminent default on a Mortgage Loan, the REO Property shall only be held temporarily, shall
be actively marketed for sale, and the Master Servicer shall dispose of the Mortgaged Property as soon as
practicable, and mn any case before the end of the third calendar year following the calendar year tn which
the Trust Fund acquires the property. Notwithstanding any other proviston of this Agreement, no
Mortgaged Property acquired by the Trust Fund shall be rented (or allowed to continue to be rented) or
otherwise used for the production of income by or on behalf of the Trust Fund in such a manner or
pursuant to any terms that would (1) cause the Mortgaged Property to fail to qual:fy as *“foreclosure
property” within the meaming of Section 860G{a)(8) of the Code or (11) subject any REMIC to the
imposition of any federal, state, or local income taxes on the proceeds received from the Mortgaged
Property under Section 860G(c) of the Code or otherwise, unless the Master Servicer has agreed to
indemnify and hold harmless the Trust Fund with respect to the imposition of any such taxes

The decision of the Master Servicer to foreclose on a defaulted Mortgage Loan shall be subject to
a determination by the Master Servicer that the proceeds of the foreclosure would exceed the costs and
expenses of bringing a foreclosure proceeding The proceeds recerved from the maintenance of any REQ
Properties, net of reimbursement to the Master Servicer for costs incurred (including any property or other
taxes) i connection with maimntenance of the REQO Properties and net of unreimbursed Servicing Fees,
Advances, and Servicing Advances, shall be applied to the payment of principal of and interest on the
related defaulted Mortgage Loans (with interest accruing as though the Mortgage Loans were still current
and adjustments, if applicable, to the Mortgage Rate were bemng made in accordance with the Mortgage
Note) and all such proceeds shall be deemed, for all purposes 1n this Agreement, to be payments on
aceount of principal and interest on the related Mortgage Notes and shall be depostted into the Certificate
Account, To the extent the net proceeds recerved during any calendar month exceeds the amount
attributable to amortizing principal and accrued interest at the related Mortgage Rate on the related
Mortgage Loan for the calendar month, the excess shall be considered to be a partial prepayment of
principal of the related Mortgage Loan

The proceeds from any liquidation of a Mortgage Loan, as well as any proceeds from an REO
Property, will be applied n the following order of prionity: first, to reimburse the Master Servicer for any
related unreimbursed Servicing Advances or Master Servicing Fees or for any related unreimbursed
Advances, as apphcable; second, to reimburse the Master Servicer, as applicable, and to reimburse the
Certificate Account for any Nonrecoverable Advances (or portions thereof} that were previously
withdrawn by the Master Servicer pursuant to Section 3 09(a)(1u) that related to the Mortgage Loan, third,
to accrued and unpaid interest (to the extent no Advance has been made for such amount or any such
Advance has been reimbursed) on the Mortgage Loan or related REO Property, at the Adjusted Net
Mortgage Rate to the Due Date occurring in the month in which such amounts are required to be
distributed, and fourth, as a recovery of principal of the Mortgage Loan The Master Servicer will retain
any Excess Proceeds from the liquidation of a Liquidated Mortgage Loan as additional servicing
compensalion pursuant to Section 3 15
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The Master Servicer may agree to a modification of any Mortgage Loan (a “Modified Mortgage
Loan™) at the request of the related Mortgagor 1f (1} the modification is n lieu of a refinancing and the
Mortgage Rate on the Modified Mortgage Loan, as modified, 1s approximately a prevailing market rate
for newly-originated Mortgage Loans having simular terms and (1) the Master Servicer purchases the
Modified Mortgage Loan from the Trust Fund as described below  Effective immediately after the
modification, and, in any event, on the same Business Day on which the modification occurs, all interest
of the Trustee in the Modified Mortgage Loan shall automatically be deemed transferred and assigned to
the Master Servicer and all benefits and burdens of ownership thereof, including the nght to accrued
interest thereon from the date of modification and the risk of default thereon, shall pass to the Master
Servicer The Master Servicer shall promptly deliver to the Trustee a certification of a Servicing Officer
to the effect that all requirements of this paragraph have been satisfied with respect to the Modified
Mortgage Loan

The Master Servicer shall deposit the Purchase Price for any Modified Morigage Loan 1n the
Certificate Account pursuant to Section 3.06 within one Business Day after the purchase of the Modified
Mortgage Loan Upon receipt by the Trustee of written notification of any such deposit signed by a
Servicing Officer, the Trustee shall release to the Master Servicer the related Mortgage File and shall
execute and deliver such mstruments of transfer or assignment, 1n each case without recourse, as shall be
necessary to vest in the Master Servicer any Modified Mortgage Loan previously transferred and assigned
pursuant hereto The Master Servicer covenants and agrees to indemnify the Trust Fund against any
liability for any “prohibited transaction” taxes and any related nterest, additions, and penalties imposed
on the Trust Fund established hereunder as a result of any modification of a Mortgage Loan effected
pursuant to this Section, any helding of a Modified Mortgage Loan by the Trust Fund or any purchase of
a Modified Mortgage Loan by the Master Servicer (but such obligation shall not prevent the Master
Servicer or any other appropriate Person from contesting any such tax in appropnate proceedings and
shall not prevent the Master Servicer from withholding payment of such tax, 1f permitted by law, pending
the outcome of such proceedings). The Master Servicer shall have no nght of reimbursement for any
amount paid pursuant to the foeregoing indemnification, except to the extent that the amount of any tax,
mterest, and penalties, together with interest thereon, 1s refunded to the Trust Fund

Section 3.13.  Trustee to Cooperate; Release of Morigage Files.

Upon the payment in full of any Mertgage Loan, or the receipt by the Master Servicer of a
notification that payment 1n full will be escrowed 1n a manner customary for such purposes, the Master
Servicer will immediately notify the Trustee by delivering a “Request for Release” substantally in the
form of Exlubit N Upon receipt of the request, the Trustee shall promptly release the related Mortgage
File to the Master Servicer, and the Trustee shall at the Master Servicer's direction execute and dehiver to
the Master Servicer the request for reconveyance, deed of reconveyance, or release or satisfaction of
mortgage or such mstrument releasing the lien of the Mortgage in each case provided by the Master
Servicer, together with the Mortgage Note with written evidence of cancellation thereon. Expenses
incurred 1 connection with any instrument of satisfaction or deed of reconveyance shall be chargeable to
the related Mortgagor

From time to time and as sha!l be appropnate for the servicing or fereclosure of any Mortgage
Loan, including for such purpose collection under any policy of flood insurance, any fidelity bond or
errors or omussions policy, or for the purposes of effecting a partial release of any Mortgaged Property
from the lien of the Mortgage or the making of any corrections to the Mortgage Note or the Mortgage or
any of the other documents included i the Mortgage File, the Trustee shall, upon dehvery to the Trustee
of a Request for Release 1n the form of Exlibit M signed by a Servicing Officer, release the Mortgage
File to the Master Servicer or its designee  Subject to the further hmitations set forth below, the Master
Servicer shall cause the Mortgage File or documents so released to be returned to the Trustee when the
need therefor by the Master Servicer no longer exists, unless the Mortgage Loan 1s liqmdated and the
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proceeds thereof are deposited in the Certificate Account, in which case the Master Servicer shall deliver
to the Trustee a Request for Release in the form of Exhibit N, signed by a Servicing Officer

If the Master Servicer at any time seeks to mnitiate a foreclosure proceedmg in respect of any
Morigaged Property as authorized by this Agreement, the Master Servicer shall dehiver to the Trustee, for
signature, as appropriate, any court pleadings, requests for trustee's sale, or other documents necessary to
effectuate such foreclosure or any legal action brought to obtain judgment against the Mortgagor on the
Mortgage Note or the Mortgage or to obtain a deficiency judgment or to enforce any other remedies or
nghts provided by the Mortgage Note or the Mortgage or otherwise available at law or i equity

Section 3.14.  Documents, Records and Funds in Possession of the Master Servicer to be
Held for the Trustee.

The Master Servicer shall account fully to the Trustee for any funds 1t receives or otherwise
collects as Liquidation Proceeds or Insurance Proceeds in respect of any Mortgage Loan  All Mortgage
Files and funds collected or held by, or under the control of, the Master Servicer n respect of any
Mortgage Loans, whether from the collection of principal and interest payments or from Liquidation
Proceeds, including any funds on depesit in the Certificate Account, shall be held by the Master Servicer
for and on behalf of the Trustee and shall be and remain the sole and exclusive property of the Trustee,
subject to the applicable provisions of this Agreement The Master Servicer also agrees that 1t shall not
create, incur or subject any Mortgage File or any funds that are deposited in the Certificate Account, the
Collection Account, Distribution Account, or any Escrow Account, or any funds that otherwise are or
may become due or payable to the Trustee for the benefit of the Certificateholders, 1o any claim, hen,
security mnterest, judgment, levy, writ of attachment, or other encumbrance, or assert by legal action or
otherwise any claim or right of setoff against any Mortgage File or any funds collected on, or in
connection with, a Mortgage Loan, except, however, that the Master Servicer shall be entitled to set off
agamnst and deduct from any such funds any amounts that are properly due and payable to the Master
Servicer under this Agreement.

Section 3.15.  Servicing Compensation.

As compensation for its activities hereunder, the Master Servicer may retain or withdraw from the
Servicing Account, the Collection Account, or the Certificate Account the Master Servicing Fee for each
Mortgage Loan for the related Distribution Date. Notwithstanding the foregoing, the Servicing Fee
payable to the Master Servicer shall be reduced by the lesser of the aggregate of the Prepayment Interest
Shortfalls with respect to the Distribution Date and the aggregate Compensating Interest for the
Distribution Date

The Master Servicer may retain or withdraw from the Servicing Account, the Collection Account,
or the Certificate Account the Servicing Fee for each Mortgage Loan for the related Distribution Date  IT
the Master Servicer directly services a Mortgage Loan, the Master Servicer may retain the Servicing Fee
for 1ts own account as compensation for performing services. If a Subservicer directly services a
Mortgage Loan, unless the Subservicer retains the Servicing Fee, the Master Servicer shall remut the
Servicing Fee to the related Subservicer as compensation for performing services

Additional master servicing compensation in the form of Excess Proceeds, assumption fees, late
payment charges and all income net of any losses realized from Pernutted Investments shall be retained
by the Master Servicer to the extent not required to be deposited 1n the Certificate Account pursuant to
Section 3 06 The Master Servicer shall be required to pay all expenses mcurred by 1t in connection with
1ts servicing activities hereunder (including the fees of any Subservicer, payment of any premiums for
hazard insurance, and any Pnimary [nsurance Policy and maintenance of the other forms of msurance
coverage required by this Agreement) and shall not be entitled to rexmbursement therefor except as
specifically provided in this Agreement
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Section 3.16.  Access to Certain Documentation,

The Master Servicer shall provide to the OTS and the FDIC and to comparable regulatory
authorities supervising Holders of Subordinated Certificates and the examiners and supervisory agents of
the OTS, the FDIC, and such other authorities, access to the documentation regarding the Mortgage Toans
required by applicable regulations of the OTS and the FDIC. Access shall be afforded without charge,
but only upon reasonable prior written request and during normal business hours at the offices designated
by the Master Servicer. Nothing in this Section 3.16 shall lirmt the obligation of the Master Servicer to
observe any applicable law prohibiting disclosure of information regarding the Mortgagors and the failure
of the Master Servicer to provide access as provided in this Section 3 16 as a result of such obligation
shall not constitute a breach of this Section 3 16.

Section 3.17. Annual Statement as to Compliance.

The Master Servicer shall deliver to the Deposttor and the Trustee by 120 days after the end of
the Master Servicer's fiscal year, commencing with its 2002 fiscal year, an Officer's Certificate signed by
two Servicing Officers stating, as to each signer thereof, that (1) a review of the activities of the Master
Servicer during the preceding calendar year and of the performance of the Master Servicer under this
Agreement has been made under such officer's supervision, and () to the best of such officer's
knowledge, based on the review, the Master Servicer has fulfilled all 1ts obligations under this Agreement
throughout the year, or, 1f there has been a default in the fulfillment of any obligation, specifying each
default known to the officer and the nature and status thereof. The Trustee shall forward a copy of each
comphance statement to cach Rating Agency

Section 3.18.  Annual Independent Public Accountanty' Servicing Statement; Financial
Statements.

By 120 days after the end of the Master Servicer's fiscal year, commencing with 1ts 2002 fiscal
year, the Master Servicer at its expense shall cause a nationally or regionally recognized firm of
independent public accountants (who may also render other services to the Master Servicer, the Setler or
any affiliate thereof) which 1s a member of the American Institute of Certified Public Accountants to
furmish a statement to the Trustee and the Depositor to the effect that the firm has examined certain
documents and records relating to the servicing of the Mortgage Loans under this Agreement or of
mortgage loans under pooling and servicing agreements substantially sinmlar to this Agreement (the
statement to have attached to 1t a schedule of the poeling and servicing agreements covered by it} and
that, on the basis of 1ts examunation, conducted substantially in comphance with the Audit Guide for
Audits of HUD Approved Nonsupervised Mortgagees, the Uniform Single Attestation Program for
Mortgage Bankers, or the Audit Program for Mortgages serviced for FNMA and FHLMC, such servicing
has been conducted in comphance with this Agreement except for any sigmficant exceptions or errors in
records that, in the opimon of the firm, the Audit Guide for Audits of HUD Approved Nonsupervised
Mortgagees, the Uniform Single Attestation Program for Mortgage Bankers, or the Audit Program for
Mortgages serviced for FNMA and FHLMC requires 1t to report, In rendering the statement, the firm
may rely, as to matters relating to direct servicing of Mortgage Loans by the subservicers, upon
comparable statements for examinations conducted substantially in comphance with the Audit Gude for
Audits of HUD Approved Nonsupervised Mortgagees, the Uniform Single Attestation Program for
Mortgage Bankers, or the Audit Program for Mortgages serviced for FNMA and FHLMC (rendered
within one year of the statement} of independent public accountants with respect to the related
Subservicer The Master Servicer shall deliver the statement to the Trustee so that the Trustee can
provide copies of the statement to any Certificateholder on request at the Master Servicer's expense
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Section 3.19,  Errors and Omissions Insurance; Fidelity Bonds.

The Master Servicer shall obtain and maintain in force (a) policies of insurance covering errors
and omussions 1n the performance of 1ts obligations as Master Servicer hereunder and (b) a fidelity bond
covering us officers, employees, and agents. Each policy and bond shall, together, comply with the
requirements from time to ime of FNMA or FHLMC for persons performing servicing for mortgage
loans purchased by FNMA or FHLMC. [fany policy or bond ceases to be in effect, the Master Servicer
shall obtain a comparable replacement policy or bond from an insurer or 1ssuer meeting the above
requirements as of the date of the replacement

Section 3.20.  Notification of Adjustments. .

On each Adjustment Date, the Master Servicer shall make interest rate adjustments for each
Mortgage Loan in compliance with the requirements of the related Mortgage and Mortgage Note and
apphcable regulations The Master Servicer shall execute and deliver the notices required by each
Mortgage and Mortgage Note and applicable regulations regarding interest rate adjustments The Master
Servicer also shall provide timely notification to the Trustee of all applicable data and information
regarding such interest rate adjustments and the Master Servicer’s methods of implementing such interest
rate adjustments, Upon the discovery by the Master Servicer or the Trustee that the Master Servicer has
failed to adjust or has incorrectly adjusted a Mortgage Rate or a monthly payment pursuant to the terms of
the related Mortgage Note and Mortgage, the Master Servicer shall immediately deposit in the Certificate
Account from its own funds the amount of any loss caused thereby without reimbursement therefor,
provided, however, the Master Servicer shall not be hable with respect to any nterest rate adjustments
made by any servicer prior to the Master Servicer
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ARTICLE FOUR
DISTRIBUTIONS AND ADVANCES BY THE MASTER SERVICER
Section 4.01,  Advances,

The Master Servicer shall determine on or before each Master Servicer Advance Date whether 1t
18 required to make an Advance pursuant to the defimition thereof If the Master Servicer determines 1t 1s
required to make an Advance, 1t shall, on or before the Master Servicer Advance Date, either (1) deposit
into the Certificate Account an amount equal to the Advance or (1) make an appropriate entry n 1ts
records relating to the Certificate Account that any Amount Held for Future Distribution has been used by
the Master Servicer in discharge of its abligation to make any such Advance Any funds so applied shall
be replaced by the Master Servicer by deposit in the Certificate Account no later than the close of
business on the next Master Servicer Advance Date The Master Servicer shall be entitled to be
reimbursed from the Certificate Account for all Advances of 1ts own funds made pursuant to this Section
4,01 as provided 1 Section 3 09. The obligation to make Advances with respect to any Mortgage Loan
shall continue if such Mortgage Loan has been foreclosed or otherwise terminated and the related
Mortgaged Property has not been liquidated The Master Servicer shall inform the Trustee of the amount
of the Advance to be made on each Master Servicer Advance Date no later than the second Business Day
before the related Distribution Date

The Master Servicer shall deliver to the Trustee on the related Master Servicer Advance Date an
Officer’s Certificate of a Servicing Officer indicating the amount of any proposed Advance determined by
the Master Servicer to be a Nonrecoverable Advance

Section 4.02.  Priovities of Distribution.

(a) (1) On each Distribution Date, the Trustee shall withdraw the Available Funds for Loan
Group 1 from the Distribution Account and apply such funds to distnbutions on the specified Classes of
Group 1 Semior Certificates in the following order and priority and, 1n each case, to the extent of such
funds remaining

()] [Reserved],

() to each interest bearing Class of Group 1 Senior Certificates, an amount allocable
to interest equal to the related Class Optimal Interest Distribution Amount, any shortfall being
allocated among such Classes tn proportion to the amount of the Class Optimal Interest
Distribution Amount that would have been distributed 1n the absence of such shortfall,

(m)  oneach Distribution Date prior to the Credit Support Depletion Date, the
Principal Payment Amount for Loan Group 1, up to the amount of the Senior Principal
Distribution Amount for Loan Group 1 for such Dastribution Date will be distributed to each
Class of Senior Certificates 1n Loan Group 1, sequentially as follows:

(x) to the Class A-R Certificates, until 1ts Class Certificate Balance is reduced 10
zero, and

(y) pro rata to the Class I-A-1 and Class I-A-2 Certificates, until the respective
Class Certificate Balance thereof 1s reduced to zero;

(2) On each Distribution Date, the Trustee shall withdraw the Available Funds for Loan Group 2
from the Distribution Account and apply such funds to distributions on the specified Classes of Group 2
Senior Certificates 1n the following order and priority and, 1n each case, to the extent of such funds
remaimng’
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(1) [Reserved];

() to each interest bearing Class of Group 2 Sentor Certificates, an amount allocable
to interest equal to the related Class Optimal Interest Distribution Amount, any shortfall being
allocated among such Classes in proportion to the amount of the Class Optimal Interest
Distribution Amount that would have been distributed in the absence of such shortfall;

() on each Distribution Date prior to the Credit Support Depletion Date, the
Principal Payment Amount for Loan Group 2, up to the amount of the Senior Principal
Distribution Amount for Loan Group 2 for such Distribution Date will be distributed 1o each
Class of Senior Certificates 1n Loan Group 2, pro rata to the Class [I-A-1 and Class II-A-2
Certificates, until the respective Class Certificate Balance thereof 1s reduced to zero;

(3) On each Distribution Date, Available Funds from both Loan Groups remaining after making
the distributions described in Section 4 02(a)(1) and (a)(2) will be distributed to the Subordinated
Certificates and the Class A-R Certificates, subject to paragraph {e) below, 1n the following order of
priority

m to the Class CB-1 Certificates, an amount allocable to interest equal to the Class

Optimal Tnterest Distribution Amount for such Class for such Distnbution Date,

(n) to the Class CB-1 Certificates, an amount allocable to principal equal to 1ts Pro
Rata Share for such Distribution Date until the Class Certificate Balance thereof 1s reduced to
ZETO,

() to the Class CB-2 Certificates, an amount allocable to interest equal to the Class
Optimal Interest Distribution Amount for such Class for such Distribution Date,

(1v)  to the Class CB-2 Certificates, an amount allocable to principal equal to its Pro
‘Rata Share for such Distribution Date until the Class Certificate Balance thereof 1s reduced to
Zero,

v to the Class CB-3 Certificates, an amount allocable to mterest equal to the Class
Optimal Interest Distribution Amount for such Class for such Distnibution Date;

(v1) to the Class CB-3 Certificates, an amount allocable to principal equal to its Pro
Rata Share for such Distribution Date until the Class Certificate Balance thereof 1s reduced to
ZETO,

(v}  to the Class CB-4 Certificates, an amount allocable to interest equal to the Class
Optimal Interest Distribution Amount for such Class for such Distributien Date,

(vin)  to the Class CB-4 Certificates, an amount allocable to principal equal to 1ts Pro
Rata Share for such Distribution Date until the Class Certificate Balance thereof 1s reduced to
Zero;

(1x) to the Class CB-5 Certificates, an amount allocable to interest equal to the Class
Optimal Tnterest Distribution Amount for such Class for such Distribution Date,

x) to the Class CB-5 Ceruficates, an amount allocable to principal equal to 1ts Pro
Rata Share for such Distribution Date until the Class Certificate Balance thereof 1s reduced to
zero,

(x1} to the Class CB-6 Certificates, an amount allocable to nterest equal to the Class
Optimal Interest Distribution Amount for such Class for such Distribution Date, and
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(xn)  to the Class CB-6 Certificates, an amount allocable to principal equal to its Pro
Rata Share for such Distribution Date unti the Class Certificate Balance thereof 1s reduced to
zero, and

(xm) to the Class A-R Certificates, any remaining funds in the REMIC
(b) [Reserved];
(b} [Reserved],

(d) On each Distribution Date, the amount referred to in clause (1) of the definition of Class
Optimal Interest Distnbution Amount for each Class of Certificates for such Distribution Date shall be
reduced by (1) the related Class’ pro rata share of Net Prepayment Interest Shortfalls based on the related
Optimal Interest Distribution Amount and (1) the related Class® Allocable Share of (A) after the Special
Hazard Coverage Termination Date, with respect to each Mortgage Loan that became a Spec:al Hazard
Mortgage Loan during the calendar moenth preceding the month of such Distribution Date, the excess of
one month’s interest at the related Adjusted Net Mortgage Rate on the Stated Principal Balance of such
Mortgage Loan as of the Due Date 1n such menth over the amount of Liquidation Proceeds appiied as
interest on such Mortgage Loan with respect to such month, (B) after the Bankruptcy Coverage
Termination Dalte, with respect to each Mortgage Loan that became subject to a Bankruptcy Loss during
the calendar month preceding the month of such Distribution Date, the interest portion of the related Debt
Service Reduction or Deficient Valvation, {C) each Relief Act Reduction for the Mortgage Loans
incurred during the calendar month preceding the month of such Distribution Date and (D) after the Fraud
Coverage Termination Date, with respect to each Mortgage Loan that became a Fraud Loan during the
calendar month preceding the month of such Dastribution Date, the excess of one month’s interest at the
related Adjusted Net Mortgage Rate on the Stated Principal Balance of such Mertgage Loan as of the Due
Date 1n such month over the amount of Liquidation Proceeds applied as interest on such Mortgage Loan
with respect to such month

(e) Notwithstanding the priority and allocation contained in Section 4 02(a), 1f, with respect
to any Class of Subordinated Certificates, on any Distribution Date the sum of the related Class
Subordination Percentages of such Class and of all Classes of Subordinated Certificates which have a
higher numerical Class designation than such Class (the “Applicable Credit Support Percentage™) 13 less
than the Orniginal Applicable Credit Support Percentage for such Class, no distribution of Principal
Prepayments will be made to any such Classes (the “Restricted Classes™} and the amount of such
Principal Prepayments otherwise distributable to the Restricted Classes shall be distributed to the Classes
of Subordinated Certificates having lower numerical Class designations than such Class, pro rata, based
on their respective Class Certificate Balances immediately prior to such Distribution Date and shall be
distributed 1n the sequential order set forth 1n Section 4 02(a)(v1).

) On each Distribution Date, Available Funds shall be distributed on the Subsidiary
REMIC Regular Interests, in each case m an amount sufficient to make the disinbutions to the
Corresponding Classes of Certificates on such Distnibution Date mn accordance with the provisions of
Section 4.02(a).

Section 4.02.  Cross-Collateralization; Adjustments to Available Funds

(a) On each Distribution Date prior to the Sentor Credit Support Depletion Date, but after the date
on which the aggregate Class Principal Balance of Semor Certificates related to a Loan Group has been
reduced 1o zero, the Trustee shall distribute the principal portien of Available Distribution Amount on the
Mortgage Loans relating to such Sentor Certificates that will have been paid in full, to the holders of the
Senior Certificates of the other Certificate Group, provided, however, that the Trustee shall not make such
distribution on such Distribution Date 1f (a) the Aggregate Subordinated Percentage for such Distribution
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Date 1s greater than or equal to 200% of such Aggregate Subordinated Percentage as of the Closing Date
and (b) the average Stated Principal Balance of the Morigage Loans in each Loan Group dehinquent 60
days or more over the last s1x months, as a percentage of the related Component Balance, 15 less than
50%.

(b} If on any Distribution Date the Class Principal Balance of Semor Certificates 1n a Loan Group
1s greater than the aggregate Stated Principal Balance of the Mortgage Loans mn the such Loan Group (the
“Undercollateralized Group™), then the Trust Administrator shall reduce the Available Distribution
Amount of the other Loan Group to the extent that 1t 15 not undercollateralized {(the “Overcollateralized
Group™), as follows.

(1) to add to the Available Distribution Amount of the Undercollateralized Group an amount equal
to the lesser of (a) one month's interest on the Principal Transfer Amount of the Undercollateralized
Group at the Pass-Through Rate applicable to the Undercollateralized Group and (b) Available
Distnibution Amount of the Overcollateralized Group remaining after making distributions to the
Certificates of the Overcellateralized Greup on such Distribution Date pursuant to Section 4 01, and

{nn) to the Senior Certificates of the Undercollateralized Group, to the extent of the principal
portion of Available Distribution Amount of the Overcollateralized Group remaining after making
distributions to the Senior Certificates of the Overcollateralized Group on such Distribution Date pursuant
to Section 4 01, until the Class Certificate Balance of the Semor Certificates of such Undercollaterahized
Group equals the aggregate Stated Principal Balance of the Mortgage Loans 1n the related Loan Group

Section 4.04.  [Reserved]
Section 4.05.  Allocation of Realized Losses.

(@) On or prior to each Determnation Date, the Trustee shall determine the total amount of
Realized Losses, including Excess Losses, with respect to the related Distribution Date

Realized Losses with respect to any Distribution Date shall be allocated as follows:

(1) {A) any Realized Loss (other than any Excess Loss) shall be allocated first to the
Subordinated Certificates in reverse order of their respective mumerical Class designations
(beginning with the Class of Subordinated Certificates then outstanding with the highest
numenical Class designation) unti] the respective Class Certificate Balance of each such Class 1s
reduced to zero, and second, (1) to the Class [-A-2 Certificates 1n the case of Loan Group | until
the Class Certificate Balance of such Class 18 reduced te zero and then to the Class [-A-1
Certificates, and (2) to the Class 11-A-2 Certificates n the case of Loan Group 2 unul the Class
Certificate Balance of such Class 15 reduced to zero and then to the Class II-A-1 Certificates,

(B) any Excess Losses on the Mortgage Loans shall be allocated to the Classes of
Senior Certificates and the Subordinated Certificates then outstanding, pro rata, on the basis of
ther respective Class Certificate Balances immedsately prior ta such Distribution Date and until
the respective Class Certificate Balances thereof have been reduced to zero

(b) The Class Certificate Balance of the Class of Subordinated Certificates then outstanding
with the highest numerical Class designation shall be reduced on each Distribution Date by the sum of the
amount, 1f any, by which the aggregate of the Class Certificate Balances of all outstanding Classes of
Certificates (after giving effect to the distribution of principal and the allocation of Realized Losses on
such Distribution Date) exceeds the Pool Stated Principal Balance for the following Distribution Date.
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(c) Any Realized Loss allocated to a Class of Certificates or any reduction in the Class
Certificate Balance of a Class of Certificates pursuant to Section 4.05(b) shall be allocated among the
Certificates of such Class in proportion to their respective Certificate Balances,

(d) Any allocauon of Realized Losses to a Certificate or to any Component or any reduction
1n the Certificate Balance of a Certificate pursuant to Section 4 05(b) shall be accomplished by reducing
the Certificate Balance or Component Balance thereef, as applicable, immedsately following the
distributions made on the related Distributton Date in accordance with the defimtion of “Certificate
Balance™ or “Component Balance,” as the case may be

Section 4.06.  Monthly Statements to Cerfificateholders.

(a) Not later than each Distribution Date, the Trustee shall prepare and make available on its
website at http.//www-apps gis deutsche-bank com/invr to each Certificateholder, the Master Servicer,
and the Depositor a statement for the related distribution of:

)] the amount of the distribution allocable to principal, separately 1dentifying the
aggregate amount of any Principal Prepayments and Liquidation Proceeds included therein;

(n) the amount of the distribution allocable to mterest, any Unpaid I[nterest Shortfall
Amounts included n the distnbution and any remaming Unpaid Interest Shortfall Amounts after
giving effect to the distribution,

() if the distribution to the Holders of any Class of Certificates 15 less than the full
amount that would be distributable to them if sufficient funds were available, the amount of the
shortfall and the allocation of the shortfall between principal and inieres,

(1v} ~ the Class Certificate Balance or Notional Amount of each Class of Certificates
after giving effect to the distnbution of principal on the Distribution Date,

(%] the Pool Stated Principal Balance for the following Distribution Date,

(viy  the Senicr Percentage and Subordmated Percentage for the following
Distribution Date,

(vu)  the amount of the Master Servicing Fees and Servicing Fees paid to or retained
by the Master Servicer or Subservicer (with respect to the Subservicers, 1n the aggregate) and the
amounts of any additional servicing compensation received by the Master Servicer attnibutable to
penalties, fees, excess Liquidation Proceeds or other simlar charges or fees and items with
respect to the Distnibution Date,

{vin)  the Pass-Through Rate for each Class of Certificates as of the day before the
preceding Distribution Date,

(x) the Pass-Through Rate for each Class of Certificates, 1f adjusted from the date of
the last monthly statement, expected to be applicable on the next Distribution Date

x} the amount of Advances included mn the distribution on the Distribution Date and
the aggregate amount of Advances outstanding as of the close of business on the Distribution
Date,

(x1) the number and aggregate principal amounts of Mortgage Loans (A) delinquent
(exclusive of Mortgage Loans in foreclosure) (1) 1 to 30 days, (2) 31 to 60 days, (3) 61 to 90
days, and (4) 91 or more days and (B) n foreclosure and delinquent (1) 1 to 30 days, (2) 31 to 60
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days, (3} 61 to 90 days, and (4) 91 or more days, as of the close of business on the last day of the
calendar month preceding the Distribution Date,

{xu) for each of the preceding 12 calendar months, or all calendar months since the
related Cut-off Date, whichever 1s less, the aggregate dollar amount of the Scheduled Payments

(A) due on all Qutstanding Mortgage Loans on each of the Due Dates n each such
month and

(B) delinquent 60 days or more on each of the Due Dates 1n each such month;

(xm)  with respect to any Mortgapge Loan that became an REO Property during the
preceding calendar month, the loan number and Stated Principal Balance of the Mortgage Loan as
of the close of business on the Determination Date preceding the Distribution Date and the date of
acquisition thereof, '

(x1v)  the total number and principal balance of any REO Properties (and market value,
if available} as of the close of business on the Determination Date preceding the Distnibution
Date,

(x1v) the Sentor Prepayment Percentage for the following Distribution Date;

(xv) the aggregate amount of Realized Losses incurred during the preceding calendar
month and aggregate Realized Losses through such Distribution Date, and

(xv1) the Special Hazard Loss Coverage Amount, the Fraud Loss Coverage Amount
and the Bankruptcy Loss Coverage Amount, 1n each case as of the related Determination Date,
and

(xvir) with respect to the second Dhistribution Date, the number and aggregate balance
of any Delay Delivery Mortgage Loans not delivered within the time pentods specified in the
defimtion of Delay Delivery Mortgage Loans

(b) The Trustee's responsibibity for disbursing the above information to the Certificateholders is
limited to the availability, timeliness and accuracy of the information denved from the Master Servicer

By each Determination Date the Master Servicer shall provide to the Trustee n electromc form
the information needed to determine the distributions to be made pursuant to Section 4 02 and any other
information on which the Master Servicer and the Trustee mutually agree

(¢) On or before the fifth Business Day following the end of each Prepayment Period (but in no
event later than the third Business Day prior to the related Distribution Date), the Master Servicer shall
delver to the Trustee (which delivery may be by electromic data transnmssion) a report 1n substantiaily the
form set forth as Schedule V hereto

(d) Within a reasonable period of time after the end of each calendar year, the Trustee shall cause
to be furmished to each Person who at any time duning the calendar year was a Certificateholder, a
statement containing the information set forth mn clauses (a)(1), (a)(11) and (a}(vn) of this Section 4.06
aggregated for such calendar year or applicable portion thereof during which such Person was a
Certificateholder Such obligation of the Trustee shall be deemed to have been satisfied to the extent that
substantially comparable information shall be provided by the Trustee pursuant to any requirements of the
Code as from time to time m effect.
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Section 4.07.

Section 4.08,
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Reserved,

Reserved.
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ARTICLE FIVE
THE CERTIFICATES

Section 5.01.  The Certificates.

The Certificates shall be substantially 1n the forms attached hereto as exhibits  The Certificates
shall be 1ssuable 1n registered form, in the mmimum denominations, mtegral multiples of $1,000 mm excess
thereof (except that one Certificate 1n each Class may be 1ssued 1n a different amount which must exceed
the applicable mimimum denomination) and aggregate denominations per Class set forth in the
Preliminary Statement

Subject to Section 9.02 respecting the final distribution on the Certificates, on each Distribution
Date the Trustee shall make distributions to each Certificateholder of record on the preceding Record
Date either (x) by wire transfer mn immediately available funds to the account of such holder at a bank or
other entity having appropriate facilities therefor, 1f (1) such Holder has so notified the Trustee at least five
Busmess Days before the related Record Date and (11) such Holder shall hold (A) a Notional Amount
Certificate, (B) 100% of the Class Certificate Balance of any Class of Certificates or (C) Certificates of
any Class with aggregate principal Denominations of not less than $1,000,000 or (y) by check mailed by
first class mail to such Certificateholder at the address of such holder appearing n the Certificate
Regster

The Trustee shall execute the Certificates by the manual or facsimile signature of an authornized
officer. Certificates bearing the manual or facsinule signatures of individuals who were, at the time such
signatures were affixed, authorized to sign on behalf of the Trustee shall bind the Trustee,
notwithstanding that such individuals or any of them have ceased to be so authonzed before the
countersignature and dehvery of any such Certificates or did not hold such offices at the date of such
Certificate  No Certificate shall be entitled to any benefit under this Agreement, or be valid for any
purpose, unless countersigned by the Trustee by manual signature, and such countersignature upon any
Certificate shall be conclusive evidence, and the only evidence, that such Certificate has been duly
executed and delivered hereunder, All Certificates shall be dated the date of their countersignature. On
the Closing Date, the Trustee shall countersign the Certificates to be 1ssued at the direction of the
Depositor, or any affiliate thereof

The Depositor shall provide the Trustee, on a continuous basis with an adequate mnventory of
Certificates to facilitate transfers

Section 5.02.  Certificate Register; Registration of Transfer and Exchange of Certificates.

(a) The Trustee shall maintain, m accordance with Section 5.06, a Certificate Register for the
Trust Fund 1n which, subject to subsections (b} and (¢) below and to such reasenable regulations as 1t may
prescribe, the Trustee shall provide for the registration of Certificates and of transfers and exchanges of
Certificates as herein provided Upon surrender for registration of transfer of any Certificate, the Trustee
shall execute and deliver, 1n the name of the designated transferee or transferees, one or more new
Certificates of the same Class and aggregate Percentage Interest

At the option of a Certificateholder, Certificates may be exchanged for other Certificates of the
same Class in authorized denominations and evidencing the same aggregate Percentage Interest upon
surrender of the Certificates to be exchanged at the office or agency of the Trustee. Whenever any
Certificates are so surrendered for exchange, the Trustee shall execute, authenticate, and deliver the
Certificates that the Certificateholder making the exchange 1s entitled to recerve A written istrument of
transfer in form satisfactory to the Trustee duly executed by the holder of a Certificate or his attorney duly
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authorized in wnting shall accompany every Certificate presented or surrendered for registration of
transfer or exchange.

No service charge to the Certificateholders shall be made for any registration of transfer or
exchange of Certificates, but payment of a sum sufficient to cover any tax or governmental charge that
may be imposed 1n connection with any transfer or exchange of Certificates may be required

All Ceruificates surrendered for registration of transfer or exchange shall be cancelled and
subsequently destroyed by the Trustee in accordance with the Trustee's customary procedures

(b) No transfer of a Private Certificate shall be made unless such transfer 1s made pursuant to an
effective registration statement under the Secunties Act and any applicable state securities laws or 1s
exempt from the registration requuirements under the Securities Act and such state securities laws Ifa
transfer 1s to be made 1n reliance on an exemption from the Securities Act and such state securities laws,
to assure compliance with the Secunties Act and such state securities laws, the Certificateholder desiring
to effect such transfer and such Certificateholder's prospective transferee shall each certify to the Trustee
in writing the facts surrounding the transfer 1n substantially the form set forth in Exhibit J (the
“Transferor Certificate”) and deliver to the Trustee either (1) a letter n substantially the form of either
Exhibit K (the “Investment Letter”™) or Exhibit L (the “Rufe 1444 Letter”) or (11) at the expense of the
transferor, an Opinion of Counsel that the transfer may be made without registration under the Secunties
Act. The Depositor shall provide to any Holder of a Private Certificate and any prospective transferee
designated by that Holder, information regarding the related Certificates and the Mortgage .oans and any
other information necessary to satisfy the condition to eligibility in Rule 144A(d)(4) for transfer of the
Certificate without registration thereof under the Securities Act pursuant to the registration exemption
provided by Rule 144A. The Trustee and the Master Servicer shall cooperate with the Depositor
providing the Rule 144A information referenced n the preceding sentence, including providing to the
Depositor such information regarding the Certificates, the Mortgage Loans, and other matters regarding
the Trust Fund as the Depositor reasenably requests to meet its obligation under the preceding sentence
Each Holder of a Private Certificate desiring to effect a transfer shall, and does hereby agree to,
indemmify the Trustee, the Depositor, the Seller, and the Master Servicer against any hability that may
result if the transfer 15 not so exempt or 1s not made 11 accordance with such federal and state laws

No transfer of an ERISA-Restricted Certificate shall be made unless the Trustee shall have
recerved erther (1) a representation from the transferee of such Certificate acceptable to and in form and
substance satisfactory to the Trustee (if the Certificate 15 a Private Certificate or a Residual Certificate, the
requirement 15 satisfied only by the Trustee's receipt of a representation letter from the transferee
substantially mn the form of Exhibit K or Exibit L), to the effect that the transferee 1s not an employee
benefit plan or arrangement subject to Section 406 of ERISA or a plan subject to Section 4975 of the
Code, nor a person acting on behalf of any such plan or arrangement nor using the assets of any such plan
or arrangement to effect the transfer, or (ii) 1f the ERISA-Restricted Certificate has been the subject of an
ERISA-Qualifying Underwriting, a representation that the purchaser 1s an msurance company that s
purchasing such Certificates with funds contained 1n an “insurance company general account™ (as such
term 1s defined i Section V{e) of Promited Transaction Class Exemption 95-60 (“PTCE 95-60") and
that the purchase and holding of such Certificates are covered under Sections I and III of PTCE 95-60, or
(m) n the case of any such ERISA-Restricted Certificate presented for registration in the name of an
employee benefit plan subject to ERISA, or a plan or arrangement subject to Section 4975 of the Code {or
comparable provisions of any subsequent enactments), or a trustee of any such plan or any other person
acting on behalf of any such plan or arrangement or using such plan's or arrangement’s assets, an Opimion
of Counsel satisfactory to the Trustee and the Master Servicer, which Opimon of Counsel shall not be an
expense of the Trustee, the Master Servicer or the Trust Fund, addressed to the Trustee, to the effect that
the purchase or holding of such ERISA-Restricted Certificate will not result in a non-exempt prohibited
transaction under ERISA or the Code and will not subject the Trustee or the Master Servicer to any
obligation 1n addition to those expressly undertaken n this Agreement or to any hability  For purposes of
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the preceding sentence, with respect to an ERISA-Restricted Certaficate that 1s not a Private Certificate or
a Residual Certificate, 1f the representation letter referred to in the preceding sentence 1s not furnished, the
representation shall be deemed to have been made to the Trustee by the transferee's (including an imitial
acquirer's) acceptance of the ERISA-Restricted Certificates  If the representation 1s violated, or any
attempt 1s made to transfer to a plan or arrangement subject to Section 406 of ERISA or a plan subject to
Section 4975 of the Code, or a person acting on behalf of any such plan or arrangement or using the assets
of any such plan or arrangement, without the Opmon of Counsel described above, the attempted transfer
or acquisttion shall be void

To the extent pernmtted under applicable law (including ERISA), the Trustee shall be under no
hability to any Person for any regisiration of transfer of any ERISA-Restricted Certificate that 1s in fact
not permitted by this Section 5.02(b) or for making any payments due on such Certificate to the Holder
thereof or taking any other action with respect to such Hoelder under this Agreement so long as the transfer
was registered by the Trustee in accordance with the foregoing requirements

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

)] Each Person holding 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 1n 1ts status as a Permitted Transferee

(i) No Ownership Interest in a Residual Certificate may be registered on the Closing
Date or thereafter transferred, and the Trustee shall not register the Transfer of any Residual
Certificate unless, in addition to the certificates required to be delivered to the Trustee under
subparagraph (b) above, the Trustee shall have been furnished with an affidavit (a “Transfer
Affidavi’} of the imtial owner or the proposed transferee in the form of Exhibat 1.

(11) Each Person holding or acquiring any Ownership Interest in a Residual
Certificate shall agree (A) to obtain a Transfer Affidavit from any other Person to whom such
Person attempts to Transfer its Ownership Interest in a Residual Certificate, (B} to obtain a
Transfer Affidavit from any Person for whom such Person 1s acting as nonunee, trustee or agent
n connection with any Transfer of a Residual Certificate and (C) not to Transfer its Ownership
Interest 1n a Residual Certificate or to cause the Transfer of an Ownership Interest in a Residual
Certificate to any other Person 1f 1t has actual knowledge that such Person 1s not a Permutted
Transferee.

() Any attempted or purported Transfer of any Ownership Interest in a Residual
Certificate in violation of this Sectien 5.02(c) shall be absolutely null and void and shall vest no
rights 1 the purported Transferee [f any purported transferee shall becorne a Holder of a
Residual Certificate i violation of this Section 5 02(c), then the last preceding Permitted
Transferee shall be restored to all rights as Holder thereof retroactive 1o 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 1s n fact not permtted by Section
5 02(b) and this Section 5 02(c) or for making any payments due on such Certificate to the Holder
thereof or taking any other action with respect to such Holder under this Agreement so long as the
Transfer was registered after receipt of the related Transfer Affidavit, Transferor Certificate and
either the Rule 144A Letter or the Investment Letter. The Trustee shall be entitled but not
obligated to recover from any Holder of a Residual Certificate that was 1n fact not a Permitted
Transferee at the time 1t became a Holder cr, at such subsequent tune as 1t became other than a
Permitted Transferee, all payments made on such Residual Certificate at and after either such
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tume. 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

(v} The Deposttor 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 1s not a Permitted Transferee

The restrictions on Transfers of a Residual Certificate set forth in this Section 5 02(c) shall cease
to apply (and the applicable portions of the legend on a Residual Certificate may be deleted) with respect
to Transfers occurring after delivery to the Trustee of an Opinion of Counsel, which Opmion of Counsel
shall not be an expense of the Trust Fund, the Trustee, the Seller or the Master Servicer, to the effect that
the elimination of such restrictions will not cause any REMIC hereunder to fail to qualify as a REMIC at
any time that the Certificates are outstanding or result m the imposition of any tax on the Trust Fund, a
Certificateholder or another Person. Each Person holding or acquining any Ownership Interest in a
Residual Certificate hereby consents to any amendment of this Agreement which, based on an Opinion of
Counsel furnished to the Trustee, 1s reasonably necessary (a) to ensure that the record ownership of, or
any beneficial interest in, a Residual Certificate 1s not transferred, directly or indirectly, to a Person that 1s
not a Permutted Transferee and (b) to provide for a means to compel the Transfer of a Residual Cernficate
which 1s held by a Person that 1s not a Permitted Transferee to a Holder that is a Permitted Transferee

(d) The preparation and delivery of all certificates and opinions referred to above in this Section
5 02 1n connection with transfer shall be at the expense of the parties to such transfers

(e) Except as provided below, the Book-Entry Certificates shall at all times remain registered 1n
the name of the Depository or its nontnee and at all times. (1) registration of the Certificates may not be
transferred by the Trustee except to another Depository; (1) the Depository shall maintain book-entry
records with respect to the Certificate Owners and with respect to ownership and transfers of such Book-
Entry Certificates; (1in) ownership and transfers of registration of the Book-Entry Certificates on the books
of the Depository shall be governed by applicable rules established by the Depository, (1v) the Depository
may collect 1ts usual and customary fees, charges and expenses from its Depository Participants, (v) the
Trustee shall deal with the Depositery, Depository Participants and Indirect Participants as representatives
of the Certificate Owners of the Book-Entry Certificates for purposes of exercising the rights of holders
under this Agreement, and requests and directions for and votes of such representatives shall not be
deemed to be mconsistent 1f they are made with respect to different Certificate Owners, and (v1) the
Trustee may rely and shall be fully protected n relymg upon information furnished by the Depository
with respect to 1ts Depository Participants and furnished by the Depository Participants with respect to
Indirect Participants and persons shown on the books of such Indirect Participants as direct or indirect
Certificate Owners

All transfers by Certificate Owners of Book-Entry Certificates shall be made n accordance with
the procedures established by the Depository Participant or brokerage firm representing the Ceruficate
Owner FEach Deposttory Participant shall only transfer Book-Entry Certificates of Certificate Owners 1t
represents or of brokerage firms for which 1t acts as agent 1n accordance with the Depository's normal
procedures

If (x) (1) the Depository or the Depositor advises the Trustee 1n wniting that the Depository 15 no
longer willing or able to properly discharge its responsibilities as Depository, and (11) the Trustee or the
Depositor 1s unable to locate a qualified successor, (y) the Depositor at 1ts option advises the Trustee
writing that 1t elects to terminate the book-entry system through the Depository or (z) after the occurrence
of an Event of Default,

69

NY1 5158134v13



Certificate Owners representing at least 51% of the Certificate Balance of the Book-Entry Cernificates
together advise the Trustee and the Depository through the Depository Participants in writing that the
continuation of a book-entry system through the Depository 1s no longer 1n the best interests of the
Certificate Owners, the Trustee shall notify all Certificate Owners, through the Depository, of the
occurrence of any such event and of the availability of definitive, fully-registered Certificates (the
“Definitive Certificates) to Certificate Owners requesting the same. Upon surrender to the Trustee of
the related Class of Certificates by the Depository, accompanied by the mstructions from the Depository
for registration, the Trustee shall 1ssue the Defimuive Certificates. Neither the Master Servicer, the
Depositor nor the Trustee shall be hiable for any delay n delivery of such instruction and each may
conclusively rely on, and shall be protected n relying on, such instructions, The Master Servicer shall
provide the Trustee with an adequate inventory of certificates to facilitate the 1ssuance and transfer of
Definitive Certificates  Upon the 1ssuance of Defimitive Certificates all references herein to obhgations
imposed upon or to be performed by the Depository shall be deemed to be imposed upon and performed
by the Trustee, to the extent applicable with respect to such Definitive Certificates and the Trustee shall
recognize the Holders of the Defimtive Ceruficates as Certificateholders hereunder, provided that the
Trustee shall not by virtue of 1ts assumption of such obligations become hable to any party for any act or
failure to act of the Depository

Section 5.03.  Mutilated, Destroyed, Lost or Stolen Certificates.

If (a)any mutilated Certificate 1s surrendered to the Trustee, or (b) the Trustee receives evidence
to 1ts satisfaction of the destruction, loss, or theft of any Certificate and the Master Servicer and the
Trustee recerve the security or indemmty required by them to hold each of them harmless, then, in the
absence of notice to the Trustee that the Certificate has been acquired by a Protected Purchaser, and if the
requirements of Section 8-406 of the UCC are met and subject to Section 8-405 of the UCC, the Trustee
shall execute, countersign, and deliver, in exchange for or in lieu of any such mutilated, destroyed, lost, or
stolen Certificate, a new Certificate of like Class, tenor, and Percentage Interest In connection with the
1ssuance of any new Certificate under this Section 5.03, the Trustee may require the payment of a sum
sufficient to cover any tax or other governmental charge that may be imposed n relation therete and any
other expenses (including the fees and expenses of the Trustee) connected therewith Any replacement
Certificate 15sued pursuant {o this Section 5.03 shall constitute complete and indefeasible evidence of
ownership, as if ongmally 1ssued, whether or not the lost, stolen, or destroyed Certificate 1s found at any
time,

Section 5.04. Persons Deemed Owners.

The Master Servicer, the Trustee, and any agent of the Master Servicer or the Trustee may treat
the Person mn whose name any Ceruificate 15 registered as the owner of such Certificate for the purpose of
receiving distributiens as provided 1n this Agreement and for all other purposes whatsoever, and nerther
the Master Servicer, the Trustee nor any agent of the Master Servicer or the Trustee shall be affected by
any notice to the contrary,

Section 5.05.  Access to List of Certificateholders' Names and Addresses.

If three or more Certificateholders (a) request such informaticn in writing from the Trusiee, (b)
state that such Certificateholders desire to communicate with other Cerhificateholders with respect to their
rights under this Agreement or under the Cernficates, and (¢) provide a copy of the communication which
such Certificateholders propose to transmit, or 1f the Depositor or Master Servicer shall request such
information 1 writing from the Trustee, then the Trustee shall, within ten Business Days after the receipt
of such request, provide the Depositor, the Master Servicer or such Certificateholders at such recipients’
expense the most recent list of the Certificateholders of such Trust Fund held by the Trustee The
Depositor and every Certificateholder, by receiving and holding a Certificate, agree that the Trustee shall
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not be held accountable because of the disclosure of any such information as to the hst of the
Certificateholders hereunder, regardless of the source from which such information was derived

Section 5.06. Maintenance of Office or Agency.

The Trustee will mamntain at 1ts expense an office or offices or agency or agencies in New York
City located at ¢/o DTC Transfer Services, 55 Water Street, Jeanette Park Entrance, New York, New
York 10041, Attn  Corporate Trust Administration, where Certificates may be surrendered for
registration of transfer or exchange. The Trustee initially designates 1ts Corporate Trust Office for such
purposes. The Trustee will give prompt written notice to the Certificateholders of any change 1 such
location of any such office or agency.
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ARTICLE SIX
THE DEPOSITOR AND THE MASTER SERVICER
Section 6.01.  Respective Liabilities of the Depositor and the Master Servicer.

The Depositor and the Master Servicer shall each be liable 1n accordance herewith only to the
extent of the obligations specifically and respectively imposed upon and undertaken by them herein.

Section 6.02.  Merger or Consolidation of the Depositor or the Master Servicer.

The Depositor and the Master Servicer will each keep in full effect their existence and their rights
and franchises as a corporation and a federal savings bank, respectively, under the laws of the United
States or under the laws of one of the states thereof and will each obtain and preserve its qualification to
do business as a foreign corporation mn each jurtsdiction i which such qualification 1s or shall be
necessary to protect the validity and enforceability of this Agreement, or any of the Mortgage Loans and
to perform its respective duties under this Agreement

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

Section 6.03.  Limitation on Liability of the Depositor, the Seller, the Master Servicer, and
Others

None of the Depositor, the Seller, the Master Servicer or any of the directors, officers, employees
or agents of the Depositor, the Seller or the Master Servicer shall be under any hability to the
Certificateholders for any action taken or for refrauung from the taking of any action n good faith
pursuant to thus Agreement, or for ercors in judgment, provided, however, that this provision shall not
protect the Depositor, the Seller, the Master Servicer or any such Person agamst any breach of
representations or warranties made by it herein or protect the Depositor, the Seller, the Master Servicer or
any such Person from any Liability which would otherwise be imposed by reasons of willful misfeasance,
bad faith or gross negligence in the performance of duties or because of reckless disregard of obligations
and duties hereunder The Deposttor, the Seller, the Master Servicer, and any director, officer, employee
or agent of the Depositor, the Seller or the Master Servicer may rely in good faith on any document of any
kind prima facie properly executed and subnutted by any Person respecting any matters arising hereunder
The Depositor, the Seller, the Master Servicer, and any director, officer, employee or agent of the
Depositor, the Seller or the Master Servicer shall be indemmified by the Trust Fund and held harmless
agamst any loss, hability or expense incurred in connection with any audit, controversy or judicial
proceeding relating to a governmental taxing authority or any legal action relating to this Agreement or
the Certificates, other than any loss, liability or expense related to any specific Mortgage Loan or
Mortgage Loans (except as any such loss, liability or expense shall be otherwise reimbursable pursuant to
this Agreement) and any loss, hability or expense incurred because of willful misfeasance, bad faith or
gross neghgence in the performance of duties hereunder or because of reckless disregard of obligations
and dutses hereunder None of the Depositor, the Seller or the Master Servicer shall be under any
obligation to appear 1n, prosecute or defend any legal action that 15 not incidental to 1ts respective duties
hereunder and which in 1ts opinion may nvolve 1t in any expense or liability; provided, however, that any
of the Depositor, the Seller or the Master Servicer may 1 its discretion undertake any such action that 1t
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may deem appropriate in respect of this Agreement and the rights and duties of the parties hereto and
interests of the Trustee and the Certificateholders hereunder In such event, the legal expenses and costs
of such action and any hability resulting therefrom shall be expenses, costs and liabilities of the Trust
Fund, and the Depositor, the Seller, and the Master Servicer shall be entitled to be reimbursed therefor cut
of the Certificate Account

Section 6.04.  Limirtation on Resignation of the Master Servicer.

The Master Servicer shall not resign from the obligations and duties hereby 1mposed on 1t except
(a) upon appointment of a successor servicer and receipt by the Trustee of a letter from each Rating
Agency that such a resignation and appomtment wiil not result in a downgrading of the rating of any of
the Certificates or (b) upon determination that 1ts duties hereunder are no longer permissible under
applicable law  Any such determunation under clause (b) permitting the resignation of the Master
Servicer shall be evidenced by an Opimion of Counsel to such effect delivered to the Trustee. No such
resignation shall become effective until the Trustee or a successor master servicer shall have assumed the
Master Servicer's responsibilities, duties, liabilities and obligations hereunder
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ARTICLE SEVEN
DEFAULT
Section 7.01.  Events of Defaulr.
“Event of Defauit” wherever used hereimn, means any one of the following events.

(a) any failure by the Master Servicer to deposit in the Certificate Account or remut to the Trustee
any payment required to be made by 1t under this Agreement, which faiture continues unremedied for five
days after the date on which written notice of the failure has been given to the Master Servicer by the
Trustee or the Depositor or to the Master Servicer and the Trustee by the Holders of Certificates of any
Class evidencing not less than 25% of the aggregate Percentage Interests of the Class, or

(b) any failure by the Master Servicer to observe or perform n any material respect any other of
the covenants or agreements on the part of the Master Servicer contained in this Agreement, which failure
materially affects the rights of Certificateholders and continues unremedzed for a peniod of 60 days after
the date on which written notice of such failure shall have been given to the Master Servicer by the
Trustee or the Depositor, or to the Master Servicer and the Trustee by the Holders of Certificates of any
Class evidencing not less than 25% of the Percentage Interests of the Class; provided that the sixty-day
cure period shall not apply to the mitial delivery of the Mortgage File for Delay Delivery Mortgage Loans
nor the failure to repurchase or substitute 1n lieu thereof, or

(c) a decree or order of a court or agency or supervisory authority having jurisdiction in the
premises for the appointment of a recerver, conservator or liquidator in any insolvency, readjustment of
debt, marshalling of assets and liabilities or similar proceedings, or for the winding-up or hiquidation of its
affairs, shall have been entered against the Master Servicer and such decree or order shall have remained
m force undischarged or unstayed for a period of 60 consecutive days, or

{d) the Master Servicer shall consent to the appomtment of a recerver, conservator or liquidator
n any msolvency, readjustment of debt, marshalling of assets and liabilities or simular proceedings of or
relating to the Master Servicer or all or substantrally all of the property of the Master Servicer, or

(e) the Master Servicer shall adrmt n writing 1ts mability to pay 1ts debts generally as they
become due, file a petition to take advantage of, or commence a voluntary case under, any applicable
msolvency or reorganization statute, make an assignment for the benefit of its creditors, or voluntanly
suspend payment of its obligations

If an Event of Default described in clauses (a) through (¢) of this Section 7 01 shall oceur, then,
and m each and every such case, so long as such Event of Default shall not have been remedied, the
Trustee may, or at the direction of the Holders of Certificates of any Class evidencing not less than 66
2/3% of the Percentage Inierests of the Class, the Trustee shall by notice 1n wnting to the Master Servicer
(with a copy to each Rating Agency), terminate all of the rights and obligations of the Master Servicer
under this Agreement and m the Mortgage Loans and the proceeds thereof, other than 1ts rights as a
Certificateholder hereunder On and after the receipt by the Master Servicer of such written notice, all
authority and power of the Master Servicer hereunder, whether with respect to the Mortgage Loans or
otherwise, shall pass to and be vested in the Trustee The Trustee shall make any Advance that the
Master Servicer failed to make subject to Section 3 05, whether or not the obligations of the Master
Servicer have been termnated pursuant to this Section The Trustee 15 hereby authorized and empowered
to execute and deliver, on behalf of the Master Servicer, as attorney-in-fact or otherwise, any documents
and other nstruments, and to do or accomplish all other acts or things necessary or appropriate to effect
the purposes of such notice of termination, whether to complete the transfer and endorsement or
assignment of the Mortgage Loans and related documents, or otherwise. Unless expressly provided in
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such wrnitten notice, no such termination shall affect any obligation of the Master Servicer to pay amounts
owed pursuant to Article VIII. The Master Servicer agrees to cooperate with the Trustee n effecting the
termmation of the Master Servicer's responsibilities and rights hereunder, including the transfer to the
Trustee of all cash amounts which shall at the time be credited to the Certificate Account, or thereafier be
recerved with respect to the Mortgage Loans

Notwithstanding any termination of the activities of the Master Servicer hereunder, the Master
Servicer shall be entitled to receive, out of any late collection of a Scheduled Payment on a Mortgage
Loan which was due before the notice termiating such Master Servicer's nghts and obligations as Master
Servicer hereunder and recerved after such notice, that portion thereof to which such Master Servicer
would have been entitled pursuant to Sections 3.09(a)(1) through (vi1), and any other amounts payable to
such Master Servicer hereunder the entitlernent to which arose before the termination of its activities
hereunder.

Section 7.02,  Trustee to Act; Appointment of Successor.

On and after the time the Master Servicer receives a notice of termination pursuant to Section
7 01, the Trustee shall, subject to and to the extent provided in Section 3 05, be the successor to the
Master Servicer in its capacity as master servicer under this Agreement and the transactions set forth or
provided for herein and shall be subject to all the responsibilities, duties and hiabidities relating thereto
placed on the Master Servicer by the terms hereof and applicable law including the obhgation to make
Advances pursuant to Section 4 01, As compensation therefor, the Trustee shall be entitled to all funds
relating to the Mortgage Loans that the Master Servicer would have been entitled to charge to the
Certificate Account or Distribution Account 1f the Master Servicer had continued to act hereunder,
mncluding, 1f the Master Servicer was receiving the Servicing Fee, the Servicing Fee  Notwithstanding the
foregoing, 1f the Trustee has become the successor to the Master Servicer 1n accordance with Section
7.01, the Trustee may, 1f 1t shall be unwilling to so act, or shall, 1f 1t 1s prohibsted by applicable law from
making Advances pursuant to Section 4.01 or 1f it 15 otherwise unable to so act, appoint, or petition a
court of competent jurisdiction to appomt, any established mortgage loan servicing mstitution the
appontment of which does not adversely affect the then current rating of the Certificates by each Rating
Agency, as the successor to the Master Servicer hereunder in the assumption of all or any part of the
responsibilities, duties or labilities of the Master Servicer hereunder. Any successor to the Master
Servicer shall be an mstitution which 1s a FNMA and FHLMC approved seller/servicer i good standing,
which has a net worth of at least $15,000,000, which i1s willing to service the Mortgage Loans and which
execules and delivers to the Depositor and the Trustee an agreement accepting such delegation and
assignment, contaming an assumption by such Person of the nghts, powers, duties, responsibilities,
obligations and habilities of the Master Servicer (other than habilities of the Master Servicer under
Section 6 03 incurred before termnation of the Master Servicer under Section 7 01), with hke effect asaf
ongmnally named as a party to this Agreement, provided that each Rating Agency acknowledges that 1ts
rating of the Certificates 1n effect immediately before such assignment and delegation will not be
qualified or reduced, as a result of such assignment and delegation Pending appointment of a successor
to the Master Servicer hereunder, the Trustee, unless the Trustee 1s prohubited by law from so acting,
shall, subject to Section 3.05, act n such capacity as heremabove provided In connection with such
appointment and assumption, the Trustee may make such arrangements for the compensation of such
successor out of payments on Mortgage Loans as 1t and such successor shall agree, previded, however,
that 1n no case shall the rate of such compensation exceed the Master Servicing Fee Rate plus, 1f the
Master Servicer was receving the Servicing Fee, the Servicing Fee Rate  The Trustee and such successor
shall take such action, consistent with this Agreement, as shall be necessary to effectuate any such
succession Neither the Trustee nor any other successor master servicer shall be deemed to be in default
hereunder because of any failure to make, or any delay in making, any distribution hereunder or any
portion thereof or any failure to perform, or any delay n performing, any duties or responsibilities
hereunder, in either case caused by the failure of the Master Servicer to dehver or provide, or any delay in
delivering or providing, any cash, mformation, documents or records to 1t
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Any successor to the Master Servicer as master servicer shall give notice to the Mortgagors of
such change of servicer and shall, during the term of 1ts service as master servicer, maintain in force the
policy or policies that the Master Servicer 15 required to maintain pursuant to Section 6.05.

Section 7.03.  Notification to Certificateholders.

(a) Upon any termmation of or appomtment of a successor to the Master Servicer, the Trustee
shall give prompt written notice thereof to Certificateholders and to each Rating Agency.

{b) Within 60 days after the occurrence of any Event of Default, the Trustee shall transmt by
manil to all Certificateholders and each Rating Agency notice of each such Event of Default hereunder
known to the Trustee, unless such Event of Default shall have been cured or waived
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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 all Events of
Default that may have occurred, shall undertake to perform such duties and only such duties as are
specifically set forth i this Agreement In case an Event of Default has occurred and remans uncured,
the Trustee shall exercise such of the nghts and powers vested n 1t 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 m the conduct of such persen'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 examne them to determine whether they are 1n the form required
by this Agreement The Trustee shall not be responsible for the accuracy or content of any such
resolution, certificate, statement, epinion, report, document, order, or other instrument

No provision of this Agreement shall be construed to reheve the Trustee from hability for its own
negligent action, 1s 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 1s 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 1n this Agreement, no implied covenants or obligations shall be read into this
Agreement agamst the Trustee, and the Trustee may conclusively rely, as to the truth of the statements
and the correctness of the opmons expressed therein, upon any certificates or opmmons furmished to the
Trustee and conforming to the requirements of this Agreement which 1t believed 1n good faith to be
genume and to have been duly executed by the proper authorities respecting any matters ansing
hereunder;

(b) the Trustee shall not be liable for an error of judgment made 1 good faith by a Responsible
Officer or Responsible Officers of the Trustee, unless 1t 1s finally proven that the Trustee was neghgent in
ascertaiming the pertinent facts, and

(c) the Trustee shall not be hable with respect to any action taken, suffered, or omutted to be
taken by it m good faith 1n accordance with the direction of Holders of Certificates evidencing not less
than 25% of the Voting Rights of Certificates relating to the ime, method, and place of conducting any
proceeding for any remedy available to the Trustee, or exercising any trust or power conferred upon the
Trustee under this Agreement.

Section 8.02.  Certain Matters Affecting the Trustee,
Except as otherwise provided in Section 8 01

(a) the Trustee may request and rely upon and shall be protected 1n 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 1t to be genuine and to have been signed or presented by the proper party or parties and the
Trustee shall have no respensibility 1o ascertain or confirm the genumeness of any signature of any such
party or parties,
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(b) the Trustee may consult with counsel, 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 i respect of any action taken or suffered or omitted by 1t hereunder in good
faith and 1n accordance with such Opimion of Counsel,

(¢} the Trustee shall not be hable for any action taken, suffered or omutted by 1t in good farth and
behieved by it to be authorized or within the discretion or rights or powers conferred upon 1t by this
Agreement;

{d) the Trustee shall not be bound to make any investigation into the facts or matters stated in
any resolution, certificate, statement, instrument, opinion, report, notice, request, consent, order, approval,
bend or other paper or document, unless requested 1n writing so to do by Holders of Certificates
evidencing not less than 25% of the Voting Rights allocated to each Class of Ceruificates,

(e) the Trustee may execute any of the trusts or powers hereunder or perform any duties
hereunder erther directly or by or through agents, accountants or attorneys and the Trustee shall not be
responsible for any misconduct or negligence on the part of any agents, accountants or attorneys
apponted with due care by 1t hereunder;

(D) the Trustee shall not be required to risk or expend 1ts own funds or otherwise incur any
financial liability in the performance of any of its duties or 1n the exercise of any of 1ts rights or powers
hereunder 1f 1t shall have reasonable grounds for believing that repayment of such funds or adequate
indemmity against such risk or liability is not assured to 1,

(g) the Trustee shall not be hable for any loss on any investment of funds pursuant to this
Agreement (other than as 1ssuer of the investment security),

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

(1} the Trustee shall be under no obligation to exercise any of the trusts, rights or powers vested
m it by this Agreement or to mstitute, conduct or defend any htigation hereunder or 1n relation hereto at
the request, order or direction of any of the Certificateholders, pursuant to this Agreement, uniess such
Certificatcholders shall have offered to the Trustee reasonable security or indemnity satisfactory to the
Trustee against the costs, expenses and habihties which may be incurred therein or thereby

Section 8.03.  Trustee Not Liable for Certificates or Mortgage Loans.

The recitals contained heremn and 1n 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 therr
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 Certificates. The Trustee shall not be accountable for the use or
application by the Depositor or the Master Servicer of any funds paid to the Depositor or the Master
Servicer in respect of the Mortgage Loans or deposited in or withdrawn from the Certificate Account by
the Depositor or the Master Servicer

Except as provided in Section 2 01(c), the Trustee shall have no responsibility for filing or
recording any financing or continuation statement m any public office at any time or to otherwise perfect
or maintain the perfection of any security interest or lien granted to it hereunder (unless the Trustee shall
have become the successor Master Servicer)

The Trustee executes the Certificates not 1n its individual capacity but solely as Trustee of the
Trust Fund created by this Agreement, in the exercise of the powers and authority conferred and vested n
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1t by this Agreement Each of the undertakings and agreements made on the part of the Trustee on behalf
of the Trust Fund 1n the Certificates 1s made and intended not as a personal undertaking or agreement by
the Trustee but 1s made and intended for the purpose of binding only the Trust Fund

Section 8.04.  Trustee May Own Certificates.

The Trustee in its individual or any other capacity may become the owner or pledgee of
Certificates with the same nights as 1t would have 1f it were not the Trustee.

Section 8.05.  Trustee's Fees and Expenses.

As compensation for 1ts activities under this Agreement, on each Distribution Date the Trustee
may withdraw from the Distribution Account the Trustee Fee for that Distribution Date  The Trustee and
any director, officer, employee, or agent of the Trustee shall be indemnified by the Master Servicer
agamnst 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 mcurred 1n connection with any claim or
legal action relating to

{a) this Agreement, (b) the Certificates, or {c) the performance of any of the Trustee's duties
under this Agreement, other than any loss, hability or expense incurred because of wiliful misfeasance,
bad faith or negligence n the performance of any of the Trustee's duties hereunder or incurred by reason
of any action of the Trustee taken at the directron of the Certificateholders under this Agreement. This
mdemmty shall survive the termination of this Agreement or the resignation or removal of the Trustee
under this Agreement Without lmmiting the foregoing, except as otherwise agreed upon in writing by the
Depositor and the Trustee, and except for any expense, disbursement, or advance anising from the
Trustee's negligence, bad faith, or willful nusconduct, the Master Servicer shall pay or reimburse the
Trustee, for all reasonable expenses, disbursements, and advances incurred or made by the Trustee 1n
accordance with this Agreement with respect to

(A) the reasonable compensation, expenses, and disbursements of 1ts counsel not associated with
the closing of the 1ssuance of the Certificates,

(B) the reasonable compensation, expenses, and disbursements of any accountant, engineer, or
appraiser that 1s not regularly employed by the Trustee, to the extent that the Trustee must engage them to
perform services under this Agreement, and

(C) printing and engraving expenses 1n connection with prepaning any Defimtive Certificates

Except as otherwise provided 1n this Agreement, the Trustee shall not be entitled to payment or
reimbursement for any routine ongoing expenses incurred by the Trustee in the ordinary course of 1ts
duties as Trustee, Registrar, or Paying Agent under this Agreement or for any other expenses

Section 8.06.  Eligibility Requirements 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, autherized 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
erther of the Rating Agencies to reduce their respective then current ratings of the Certificates (or having
provided such secunty from time to time as 15 sufficient to avoid such reduction) as evidenced in writing
by each Rating Agency. If such corporation or association publishes reports of condition at least
annually, pursuant to law or to the requirements of the aforesaid supervising or examinng 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 1ts combined capital and surplus as set forth in 1ts most recent report of condition so
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published In case at any time the Trustee shall cease to be ehigible 1n accordance with this Section 8.06,
the Trustee shall resign immediately 1in the manner and with the effect specified in Section 8 07 The
enhity serving as Trustee may have normal banking and trust relatienships with the Depositor and its
affiliates or the Master Servicer and 1ts affiliates, provided, however, that such entity cannot be an affiliate
of the Seller, the Depositor or the Master Servicer other than the Trustee 1n 1ts 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 resignation 1s to take
effect, and acceptance by a successor trustee in accordance with Section 8 08 meeting the qualifications
set forth in Section 8 06 If no successor trustee meeting such qualfications shall have been so appointed
and have accepted appomtment within 30 days after the giving of such notice or resignation, the resigning
Trustee may petition any court of competent junisdiction for the appomntment of a successor trustee

If at any time the Trustee shall cease to be eligible 1n accordance with Section 8 06 and shall fail
to resign after written request thereto by the Depositor, or 1f at any time the Trustee shall become
incapable of acling, or shall be adjudged as bankrupt or insolvent, or a receiver of the Trustee or of 1ts
property shall be appointed, or any public officer shall take charge or control of the Trustee or of its
property or affairs for the purpose of rehabilitation, conservation or hquidation, or a tax 1s imposed with
respect to the Trust Fund by any state in which the Trustee or the Trust Fund 1s located and the imposition
of such tax would be aveided 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, n triplicate, one
copy of which shall be delivered to the Trustee, one copy to the Master Servicer and one copy to the
successor trustee

The Helders of Certificates entitled to at least 51% of the Voting Rights may at any time remove
the Trustee and appoint a successor trustee by written instrument or mstruments, in triphcate, signed by
such Holders or their attorneys-in-fact duly authorized, one complete set of which shall be delivered by
the successor Trustee to the Master Servicer, one complete set to the Trustee so removed and one
complete set to the successor so appointed. The 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 Sectron 8.08

Section 8.08. Successor Trustee,

Any successor trustee appointed as provided i Section 8.07 shall execute, acknowledge and
deliver to the Depositor and to its predecessor trustee and the Master Servicer an mstrument accepting
such appomntment hereunder and thereupon the resignation or removal of the predecessor trustee shall
become effective and such successor trustee, without any further act, deed or conveyance, shall become
fully vested with all the nghts, powers, duties and ebligations of 1ts predecessor hereunder, with the hke
effect as 1f onginally named as trustee herein  The Depositer, 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 vesting and confirming 1n the successor trustee all such rights, powers, duties,
and obligations.
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No successor trustee shall accept appomtment as provided in this Section 8.08 unless, at the time
of its acceptance, the successor trustee 1s ehigible under Scction 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 m this Section 8 08, the
Depositor shall mail notice of the successton of such trustee hereunder to all Holders of Certificates  If
the Depositor fails to mail such notice within 10 days after acceptance of appointment by the successor
trustee, the successor trustee shall cause such notice to be mailed at the expense of the Depositor.

Section 8.09. Merger or Consolidation of the Trustee.

Any corporation into which the Trustee may be merged or converted or with which 1t may be
consohdated or any corporation resulting from any merger, conversion or consolidaiion to which the
Trustee shall be a party, or any corporation succeeding to the business of the Trustee, shall be the
successor of the Trustee hereunder, provided that such corporation shall be eligible under Section 8.06
without the execution or filing of any paper or further act on the part of any of the parties hereto, anything
heremn to the contrary notwithstanding.

Section 8,10,  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 acuing jomntly shall have
the power and shall execute and deliver all mstruments 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 or Persons, in such capacity and for the
benefit of the Certificateholders, such title to the Trust Fund or any part thereof, whichever 1s applicable,
and, subject to the other provisions of this Section 8.10, such powers, duties, obligations, rnights and trusts
as the Master Servicer and the Trustee may consider appropniate  If the Master Servicer shall not have
jomed 1n such appemtment within 15 days afler the receipt by 1t of a request to do so, or 1n the case an
Event of Default shall have occurred and be continuing, the Trustee alone shall have the power to make
such appomntment No co-trustee or separate trustee hereunder shall be required to meet the terms of
eligibility as a successor trustee under Section § 06 and no notice to Certificateholders of the appomntment
of any co-trustee or separate trustee shall be required under Section 8.08.

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

() To the extent necessary to effectuate the purposes of this Section 8 10, all nghts, powers,
duties and obligations conferred or imposed upon the Trustee, except for the obligaton 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 jomtly (it being
understood that such separate trustee or co-trustee 1s not authonized to act separately without the Trustee
jomnng n such act), except to the extent that under any law of any jurisdiction in which any particular act
or acts are to be performed (whether as Trustee hereunder or as successor to the Master Servicer
hereunder), the Trustee shall be incompetent or unqualified te perform such act or acts, in which event
such rights, powers, duties and obligations (including the holding of utle to the apphicable Trust Fund or
any portion thereof 1n any such junisdiction) shall 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 hiable because of any act or omission of any
other trustee hereunder and such appointment shall not, and shall not be deemed to, constitute any such
separate truslee or co-trustee as agent of the Trustee;
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{c) The Trustee may at any time accept the resignation of or remove any separate trusiee or co-
trustee, and

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

Any notice, request or other writing given to the Trustee shail be deemed to have been given to
each of the separate trustees and co-trustees, when and as effectively as 1f 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 VIII Each separate trustee and co-trustee, upon its acceptance of the trusts conferred, shall
be vested with the estates or property specified in 1ts instrument of appointment, either jomntly with the
Trustee or separately, as may be provided therein, subject to all the provisions of this Agreement,
specifically mciuding every provision of this Agreement relating to the conduct of| affecting the liabihty
of, or affording protection to, the Trustee Every such mnstrument shall be filed with the Trustee and a
copy thereof given to the Master Servicer and the Depositor.

Any separate trustee or co-trustee may, at any time, constitute the Trustee its agent or attorney-in-
fact, with full power and authority, to the extent not prohibited by law, to do any lawful act under or in
respect of this Agreement on 1ts behalf and in 1ts name. If any separate trustee or co-trustee shall die,
become incapable of acting, resign or be removed, all of 1ts estates, properties, rights, remedies and trusts
shall vest in and be exercised by the Trustee, to the extent permutted by law, without the appeintment of a
new Or Successor trustee

Section 8.11.  Tax Matters.

It 1s intended that the assets with respect to which a REMIC election pertaimng to the Trust Fund
15 to be made, as set forth in the Prelummary 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 mvestment
conduit” as defined 1n and 1n accordance with the REMIC Provisions. In furtherance of such intention,
the Trustee covenants and agrees that it shall act as agent {(and the Trustee 15 hereby appointed to act as
agent) on behalf of the REMIC and that in such capacity 1t shall.

(a) prepare and file m a timely manner, a U.S Real Estate Mortgage Investment Conduit Income
Tax Return (Form 1066 or any successor form adopted by the Internal Revenue Service) with respect to
the REMIC created hereunder and prepare and file with the Internal Revenue Service and apphcable state
or local tax authorities inceme tax or information returns for each taxable year with respect to the REMIC
described 1n the Preliminary Statement, contaming such information and at the times and in the manner as
may be required by the Code or state or local tax laws, regulations, or rules, and furnish to
Certificateholders the schedules, statements or information at such times and 1n such manner as may be
required thereby,

(b) within thirty days of the Closing Date, furmish 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 mnformation relating thereto, together with
such additional information as may be required by such Form, and update such information at the time or
times 1n the manner required by the Code;

{¢) make an election that the REMIC created hereunder 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 Revenue Service and, 1f

necessary. state tax authorities, all information returns and reports as and when required to be provided to
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them 1n accordance with the REMIC Provisions, including the calculation of any original 1ssue discount
using the Prepayment Assumption {as defined 1n the Prospectus Supplement),

(e) provide information necessary for the computation of tax imposed on the transfer of a
Residual Certificate to a Person that 1s not a Permitted Transferee, or an agent (including a broker,
nominee or other muddleman) of a Person that 1s not a Permutted Transferee, or a pass-through entity in
which a Person that 1s not a Permutted Transferee 15 the record holder of an interest {the reasonable cost of

computing and furmishing such information may be charged to the Person hable for such tax).

{f) to the extent that they are under its contrel, conduct matters relating to such assets at all times
that any Certificates are outstanding so as to mamntam the status as the REMIC created hereunder under
the REMIC Provisions,

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

(h) pay, from the sources specified in the last paragraph of this Section 8.11, the amount of any
federal or state tax, mcluding prohibited transaction taxes as described below, imposed on any REMIC
before 1ts termination when and as the same shall be due and payable (but such obligation shall not
prevent the Trustee or any other appropriate Person from contesting any such tax in appropriate
proceedings and shall not prevent the Trustee from withholding payment of such tax, 1f permitted by law,
pending the outcome of such proceedings);

{1} ensure that federal, state or local mcome tax or information returns shall be signed by the
Trustee or such other person as may be required to sign such retumns by the Code or state or local laws,
regulations or rules,

() mamtain records relatmg to the REMIC created hereunder, including the income, expenses,
assets, and habilities 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 foregoimng returns, schedules,
statements or mformation, and

(k) as and when necessary and appropriate, represent the REMIC created hereunder 1n any
admunistrative or judicial proceedings relating to an examination or audit by any governmental taxing
authority, request an admimistrative adjustment as to any taxable year of such REMIC, enter into
settlement agreements with any governmental taxing agency, extend any statute of hmitations relating to
any tax item of such REMIC, and otherwise act on behalf of such REMIC in relation to any tax matter or
controversy involving 1t.

To enable the Trustee to perform 1ts duties under this Agreement, the Depositor shall previde to
the Trustee within ten days after the Closing Date all information or data that the Trustee requests in
writing and determines to be relevant for tax purposes to the valuations and cffering prices of the
Certificates, including 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 1ts duties under this Agreement The Depositor
hereby indemmifies the Trustee for any losses, labilities, damages, claims, or expenses of the Trustee
ansing 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

If any tax 1s imposed on “prohibited transactions” (as defined in Section 860F(a){2) of the Code)
of the REMIC created hereunder, on the “net income from foreclosure property” of the REMIC created
hereunder as defined in Section 860G(c) of the Code, on any contribution to the REMIC created

83
NY! 5158134v13
)



hereunder after the Startup Day pursuant to Section 860G(d) of the Code, or any other tax 1s imposed,
including any minimum tax imposed on the REMIC created hereunder pursuant to Sections 23153 and
24874 of the Cahfornia Revenue and Taxation Code, 1f not paid as otherwise provided for herem, the tax
shall be paid by (1) the Trustee, 1f any such other tax arises out of or results from negligence of the Trustee
n the performance of any of its obligations under this Agreement, (n) the Master Servicer or the Seller, in
the case of any such mimimum tax, 1f such tax arises out of or results from a breach by the Master Servicer
or Seller of any of their obligations under this Agreement, (11t) the Seller, 1f any such tax anises out of or
results from the Seller's obligation to repurchase a Mortgage Loan pursuant to Section 2 02 or 2 03, or
(iv) 1n all other cases, or if the Trustee, the Master Servicer, or the Seller fails to honor its obligations
under the preceding clauses (1), {11), or (111), any such tax will be paid with amounts otherwise to be
distributed to the Certificateholders, as provided 1n Section 3.09(b).

Section 8,12,  Periodic Filings.

Pursuant to written istructions from the Depositor, the Trustee shall prepare, execute and file all
periodic reports required under the Securities Exchange Act of 1934 1 conformuty with the terms of the
rehief granted to 1ssuers simular to the Trust Fund In connection with the preparation and filing of such
penodic reports, the Depositor and the Master Servicer shall timely provide to the Trustee ail material
mformation available to them which 1s required to be included in such reports and not known to them to
be in the possession of the Trustee and such other information as the Trustee reasonably may request from
either of them and otherwise reasonably shall cooperate with the Trustee The Trustee shall have no
lability with respect to any failure to properly prepare or file such peniodic reports resulting from or
relating to the Trustee's inability or failure to obtain any mformation not resulting from its own
neghgence or willful misconduct.

Section 8.13.  [Reserved]

Section 8.14.  Tax Classification of the Pre-Funding Accounts and Capitalized Interest
Account.

For federal income tax purposes, the Trustee shall treat each of the Pre-Funding Accounts and the
Capitalized Interest Account as an outside reserve fund, within the meaning of Treasury Regulation §
1 860-2(h), that 1s beneficially owned by the Seller
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ARTICLE NINE
TERMINATION
Section 9.01.  Termination upon Ligquidation or Purchase of the Mortgage Loans.

Subject to Section 9.03, the obligations and responsibilities of the Depositor, the Master Servicer,
and the Trustee created hereby shall termmate upon the earlier of

(a) the purchase by the Master Servicer of all Mortgage Loans (and REO Properties) 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 REQ Property) plus one month's accrued interest
thereon at the applicable Adjusted Mortgage Rate and

(v the lesser of (x) the appraised value of any Delinquent Mortgage Loan or REO
Property as determined by the higher of two appraisals completed by two independent appraisers
selected by the Master Servicer at the expense of the Master Servicer and (y) the Stated Principal
Balance of each such Delinquent Mortgage Loan or Mortgage Loan related te such REO
Property, in each case plus accrued and unpaid interest thereon at the applicable Adjusted Net
Mortgage Rate and

(b) the later of

(] the maturity or other iquidation (or any Advance with respect thereto) of the last
Mortgage Loan and the disposition of all REQ Property and

(n) the distnibunion to Certificateholders of all amounts required to be distributed to
them pursuant to this Agreement In no 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 Umted States to the Court of St James's, living on the date hereof

The night 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 tume of any
such repurchase, aggregating less than ten percent (10%) of the sum of (1) the aggregate Stated Principal
Balance of the Initial Mortgage Loans as of the Closing Date and (1) the aggregate Stated Principal
Balance of any Subsequent Mortgage Loans as of the related Subsequent Transfer Date.

Section 9.02.  Final Distribution on the Certificates.

If on any Determination Date, the Master Servicer determunes that there are no Outstanding
Mortgage Loans and no other funds or assets in the Trust Fund other than the funds 1n the Certificate
Account, the Master Servicer shall direct the Trustee promptly to send a final distribunion notice to each
Certificateholder If the Master Servicer elects to terminate the Trust Fund pursuant to clause (a) of
Section 9 01, at least 20 days before the date notice 1s to be mailed to the affected Certificateholders the
Master Servicer shall notify the Depositor and the Trustee of the date the Master Servicer intends to
termunate the Trust Fund and of the apphcable repurchase price of the Morigage Loans and REO
Properties.

Notice of any termunation of the Trust Fund, specifymg the Disiribution Date on which
Certificateholders may surrender their Certificates for payment of the final distnbution and cancellation,
shall be given promptly by the Trustee by letter to Certificateholders mailed not earhier than the 15th day
and not later than the 10th day of the month next preceding the month of such final distribution. Any
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such 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 distnbution, (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 1s not
applicable, distributions being made only upon presentation and surrender of the Certificates at the office
theremn specified The Master Servicer will give such notice to each Rating Agency at the time such
nofice 1s given to Certificateholders

If the notice 1s given, the Master Servicer shall cause all funds in the Certificate Account to be
remitted to the Trustee for deposit 1n the Distribution Account on the Business Day before the applicable
Distribution Date n an amount equal to the final distribution 1n respect of the Certificates  Upon such
final deposit 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 Certaficates, the Trustee shall cause to be distributed to
the Certificateholders of each Class, in each case on the final Distribution Date and 1n the order set forth
m Section 4 02, in proportion to their respective Percentage Interests, with respect to Certificateholders of
the same Class, an amount equal to (1) as to each Class of Regular Certificates, 1ts Certificate Balance plus
for each such Class accrued interest thereon (or on their Notional Amount, 1f applicable) i the case of an
mterest-bearing Certificate and (1) as to the Residual Certificates, any amount remaimming on deposit in the
Distribution Account (other than the amounts retained to meet claims) after application pursuant to clause
(1) above.

[f 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 shall give a second
written notice to the remamimg Certificateholders to surrender their Certificates for cancellation and
recerve the final distribution with respect thereto  1f within six months after the second notice all the
applicable Certificates shall not have been surrendered for cancellation, the Trustee may take appropriate
steps, or may appoint an agent to take appropnate steps, to contact the remaimng Certificatcholders
concerning surrender of their Certificates, and the cost thereof shall be paid out of the funds and other
assets which remain a part of the Trust Fund If within one year after the second notice all Certificates
shall not have been surrendered for cancellation, the Class A-R Certificateholders shall be entitled to all
unclaimed funds and other assets of the Trust Fund which remain subject hereto.

Section 9.03.  Additional Termination Requirements.

{(a) If the Master Servicer exercises its purchase option with respect to the Mortgage Loans as
provided 1n Section 9 01, the Trust Fund shall be terminated in accordance wath the following addihonal
requirements, unless the Trustee has been supplied with an Opinion of Counsel, at the expense of the
Master Servicer, to the effect that the failure to comply with the requirements of this Section 9 03 wili not
(1) result m the imposition of taxes on “prohibited transactions™ on either REMIC as defined in Section
860F of the Code, or {11) cause the REMIC created hereunder to fail to quahfy as a REMIC at any time
that any Certificates are outstanding

(b) The Trustee shall sell 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
lIiquidation of the REMIC created hereunder

{(c) The Trustee shall attach a statement to the final federal income tax return for the REMIC
created hereunder stating that pursuant to Treasury Regulation § 1 860F-1, the first day of the 90-day
hiquidation pernod 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

Section 10.01. Amendment. !

This Agreement may be amended from time to time by the Depositor, the Master Servicer and the
Trustee without the consent of any of the Certificateholders (1) to cure any ambiguity or mistake, (11) to
correct any defective provision herein or to supplement any provision heremn which may be inconsistent
with any other provision herein, (i) to add to the duties of the Depositor, the Seller or the Master
Servicer, (1v) te add any other provisions with respect to matters or guestions arising hereunder, or (v) to
modify, alter, amend, add to, or rescind any of the terms or provisions contained in this Agreement

No action pursuant to clauses (1v) or (v) above may, as evidenced by an Opinion of Counsel
{which Opinion of Counsel shall not be an expense of the Trustee or the Trust Fund), adversely affect in
any matenal respect the terests of any Ceruficatecholder The amendment shall not be deemed to
adversely affect in any matenal respect the interests of the Certificateholders if the Person requesting the
amendment obtains a letter from each Rating Agency stating that the amendment would not result in the
downgrading or withdrawal of the respective ratings then assigned to the Certificates  Any such letter m
and of 1tself will not represent a determmation as to the materiality of any amendment and will represent a
determination only as to the credit 1ssues affecting any rating.

The Trustee, the Depositor, and the Master Servicer also may at any time and from time to time
amend this Agreement without the consent of the Certificatehelders to inodify, elimnate or add to any of
its provisions to the extent necessary or helpful to (1) mamtam the qualification of the REMIC as a
REMIC under the Code, (1) avoid or minimize the risk of the imposition of any tax on the REMIC
created hereunder pursuant to the Code that would be a claim at any time before the final redemption of
the Certificates, or (1) comply with any other requements of the Code, 1f the Trustee has been provided
an Opmion of Counsel, which opinion shall be an expense of the party requesting such opinion but n any
case shall net be an expense of the Trustee or the Trust Fund, to the effect that the action 1s necessary or
helpful for one of the foregong purposes.

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

(1) reduce 1 any manner the amount of, or delay the timing of, payments required to be
distributed on any Certificate without the consent of the Holder of such Certificate,

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

(11} modify, add to, rescind, alter, or amend n any respect any provision of this Agreement
restricting the Trust Fund from holding any property or engaging 1n any activity that would disqualify the
Trust Fund from being a quahifying special purpose entity under generally accepted accounting principles
without the consent of the Holders of Certificates evidencing Percentage Interests aggregating not less
than 66%/:% (provided, however, that no Certificates held by the Seller, the Deposttor or any Affilate

87

NY1 5158134%13



thereby shall be given effect for the purpose of calculating any such aggregation of Percentage Interests),
or

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

Notwithstanding any contrary provision of this Agreement, the Trustee shall not consent to any
amendment to this Agreement unless 1t shall have first received an Opinion of Counsel, which opinion
shall not be an expense of the Trustee or the Trust Fund, to the effect that such amendment will not cause
the imposition of any tax on the REMIC created hereunder or the Certificateholders or cause the REMIC
created hereunder to fail to qualify as a REMIC at any time that any Certificates are outstanding

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

[t shall not be necessary for the consent of Certificateholders under this Section 10 01 to approve
the particular form of any proposed amendment, but 1t shall be sufficient 1f such consent shall approve the
substance thereof The manner of obtaining such consents and of evidencing the authorization of the
execution thereof by Certificateholders shall be subject 1o such reasenable regulations as the Trustee may
prescribe

Nothing in this Agreement shall require the Trusiee to enter into an amendment without rece1ving
an Opinion of Counsel (which Opinion shall not be an expense of the Trustee or the Trust Fund),
satisfactory to the Trustee that (1) such amendment 15 permutted and 1s not prohibited by this Agreement
and that all requirements for amending this Agreement have been complied with, and (11) exther (A) the
amendment does not adversely affect in any material respect the interests of any Certificateholder or (B}
the cenclusion set forth in the preceding clause (A) 1s not required to be reached pursuant to this Section
10.01

Section 10.02. Recordation of Agreement; Connterparts,

This Agreement 1s subject to recordation 1n all appropnate public offices for real property records
n all the counties or other comparable jurisdictions 1n which any or all of the properties subject to the
Mortgages are situated, and 1n any other appropriate public recording office or elsewhere, such
recordation to be effected by the Master Servicer at 1ts expense, but only upon receipt of an Opinien of
Counsel to the effect that such recordation matenally and beneficially affects the interests of the
Certificateholders

For the purpose of facilitating the recordation of this Agreement as herein provided and for other
purposes, this Agreement may be executed simultaneously m any number of counterparts, each of which
counterparts shall be deemed to be an eriginal, and such counterparts shall constitute but one and the
same nstrument

Section 10.03. Governing Law.

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

It 1s the express mtent of the parties hereto that the conveyance (1) of the Mortgage Loans by the
Seller to the Depositor and (11) of the Trust Fund by the Depositor to the Trustee each be, and be
construed as, an absolute sale thereof It 1s, further, not the intention of the parties that such conveyances
be deemed a pledge thereof. However, if, notwithstanding the mtent 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 1s
held or deemed to create a security interest 1n either such assets, then (1) this Agreement shall be deemed
to be a security agreement within the meaning of the UCC and (1) the conveyances provided for in this
Agreement shall be deemed to be an assignment and a grant (1) by the Seller to the Depositor or (1) by the
Deposttor to the Trustee, for the benefit of the Certificateholders, of a security interest in all of the assets
transferred, whether now owned or hereafter acquired ’

The Seller and the Deposttor for the benefit of the Certificateholders shall, to the extent consistent
with this Agreement, take such actions as may be necessary to ensure that, 1f this Agreement were
deemed to create a security interest 1 the Trust Fund, such security nterest would be deemed to be a
perfected secunty interest of first prionty under applicable law and will be mantained 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 Certificateholders

Section 10,05, Notices.

{a) The Trustee shall use its best efforts to promptly provide notice to each Rating Agency with
respect to each of the following of which 1t has actual knowledge

1 Any matenal change or amendment to this 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 appointment of
any successor;

4. The repurchase or substitution of Mortgage Loans pursuant to Section 2 03; and

5. The final payment to Certficateholders.

[n addition, the Trustee shall promptly furrush to each Rating Agency copies of the following
1. Each report to Certificateholders described in Section 4 03,

2 Each annual statement as to complhance described m Section 3 17,

3 Each annual independent public accountants' servicing report descnibed 1n Section 3.18, and
4 Any notice of a purchase of a Mortgage Loan pursuant to Section 202,203 or 3 11

(b) All directions, demands and notices hereunder shall be 1n wnting and shall be deemed to have
been duly given when delivered to (a) 1n the case of the Depositor, IndyMac MBS, Inc, 155 North Lake
Avenue, Pasadena, Cahifornia 91101, Attention  S. Blair Abernathy, (b) n the case of the Master
Servicer, IndyMac Bank, F $.B , 3465 East Foothill Blvd., 2nd floor, Pasadena, Califermia 91107,
Attention Michael W  Perry or such other address as may be hereafler furmshed to the Depositor and the
Trustee by the Master Servicer in writing, (¢) in the case of the Trustee to the Corporate Trust Office,
Bankers Trust Company of California, N.A , 1761 East St Andrew Place, Santa Ana, Califorma 92705-
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4934, Attention Mortgage Admimstration IN0203, Senes 2002-A3, or such other address as the Trustee
may hereafter furmish to the Depositor or Master Servicer; and {(d) in the case of each of the Rating
Agencies, the address specified therefor in the defimition corresponding to the name of such Rating
Agency. Notices to Certificateholders shall be deemed given when mailed, first class postage prepaid, to
their respective addresses appearing 1n 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 remaming covenants, agreements, provisions 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 nights of the Holders thereof

Section 10.07. Assignment

Notwithstanding anything to the contrary contained herem, except as provided i Sectien 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 incapacity of any Certificatcholder shall not operate to terminate this Agreement or
the trust created hereby, nor entitle such Certificateholder’s legal representatrve or heirs to claim an
accounting or to take any action or conumence any proceeding m any court for a petition or winding up of
the trust created hereby, or otherwise affect the rights, obligations and habilities of the parties hereto or
any of them.

No Certificateholder shall have any right to vote (except as provided heren) or in any manner
otherwise conirel the operation and management of the Trust Fund, or the obligations of the parties
hereto, nor shall anything herein set forth or contained 1 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 hability to any third party because of any action taken by the parties to
this Agreement pursuant to any provision hereof.

No Certificateholder shall have any right by virtue or by availing itself of any provisions of this
Agreement to nstitute any swit, action or proceeding 1n equity or at law upon or under or with respect to
this Agreement, unless such Holder previously shall have given to the Trustee a written notice of an Event
of Default and of the continuance thereof, as heremn provided, 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 as 1t may require against the
costs, expenses, and liabilities to be mcurred therein or thereby, and the Trustee, for 60 days after its
receipt of such notice, request and offer of indemmnity shall have neglected or refused to mstitute any such
action, suit or proceeding, 1t being understood and intended, and being expressly covenanted by each
Ceruficateholder with every other Certificateholder and the Trustee, that no one or more Holders of
Certificates shall have any nght m any manner whatever by virtue or by availing itself or themselves of
any provisions of this Agreement to atfect, disturb or prejudice the nights of the Holders of any other of
the Certificates, or to obtain or seek to obtain priority over or preference to any other such Helder or to
enforce any right under this Agreement, except in the manner herem provided and for the common benefit
of all Ceruificateholders. For the protection and enforcement of this Section 10.08, each Certificateholder
and the Trustee shall be entitled to any telief that can be given either at law or 1 equity
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Section 10.09. Inspection and Audit Rights.

The Master Servicer agrees that, on reasonable prior notice, 1t will permit any representative of
the Depositor or the Trustee during the Master Servicer's normal business hours, to examune all the books
of account, records, reports and other papers of the Master Servicer relating to the Mortgage Loans, to
make copies and extracts therefrom, to cause such books to be audited by independent certified public
accountants selected by the Depositor or the Trustee and to discuss its affairs, finances and accounts
relating to the Mortgage Loans with its officers, employees and independent public accountants {and by
this provision the Master Servicer hereby authorizes smid accountants to discuss with such representative
such affairs, finances and accounts), all at such reasonable times and as often as may be reasonably
requested  Any out-of-pocket expense ncident 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 mspection, all other such
expenses shall be borne by the Master Servicer or the related Subservicer

Section 10.10. Certificates Nonassessable and Fully Paid.

Tt 1s the mntention of the Depositor that Certificateholders shall not be persenally liable for
obhigations of the Trust Fund, that the interests m 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 1s and shall remain at all times before the tme at which this
Agreement terminates an official record of the Seller as referred to in Section 13(e) of the Federal Deposit
Insurance Act

Section 10.12.  Protection of Assets.

(a) Except for transactions and activities entered into 1 connection with the securiization that 1s
the subject of this agreement, the trust created by this agreement 1s not authonzed and has no power to

(1) borrow money or 1ssue debt;
(2) merge with another entity, reorganize, liquidate or sell assets,
(3) engage n any business or activities
(b} Each party to this agreement agrees that 1t will not file an imvoluntary bankruptcy petition
agamnst the Trustee or the Trust Fund or imtiate any other form of msolvency proceeding unul after the
Certificates have been paid.
Section 10.13. Qualifying Special Purpose Entity.
Notwithstanding any contrary provision o this Agreement, the Trust Fund shall not hold any
property or engage 1n any activity that would disqualify the Trust Fund from being a qualifying special

purpose entity under generally accepted accounting principles.

* * * * * *
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IN WITNESS WHEREOF, the Depositor, the Trustee, and the Seller and Master Servicer have
caused their names to be signed hereto by their respective officers thereunto duly authorized as of the day

and year first above written.

NYI1 5158134v13

INDYMAC MBS, INC
as Depositor

By /s/S Blair Abernathy
Name S Blair Abernathy
Title. Executive Vice President

BANKERS TRUST COMPANY OF CALIFORNIA, N A
as Trustee

By /s/ James F. Noriega

Name: James F. Nonega
Title: Associate

INDYMACBANK, FS B
as Seller and Master Servicer

By /s/S Blair Abernathy
Name 8. Blair Abernathy
Title: Executive Vice President




STATE OF CALIFORNIA }
. 88
COUNTY OF LOS ANGELES )

On this 27" day of March, 2001, before me, personally appeared S. Blair Abernathy, known to
me to be an Executive Vice President of IndyMac MBS, Inc , one of the entities that executed the within
mstrument, and also known to me to be the person who executed 1t on behalf of said entity, and
acknowledged to me that such entity executed the within instrument.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed my official seal the day and
year mn this certificate first above written

/s/ Carmimi Yu
Notary Public

[NOTARIAL SEAL]
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STATE OF CALIFORNIA )
. 88!
COUNTY OF ORANGE )

On this 25" day of March, 2001, before me, personally appeared James F. Noriega, known to me
to be an Associate of Bankers Trust Company of California, N.A , one of the entities that executed the
within instrument, and also known to me to be the person who executed 1t on behalf of said entity, and
acknowledged to me that such entity executed the within mstrument.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed my official seal the day and
year mn this certificate first above written

/s/ Brent Wayne Hovler
Notary Public

[NOTARIAL SEAL]
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STATE OF CALIFORNIA )
D88
COUNTY OF LOS ANGELES )

On this 27" day of March, 2001, before me, personally appeared S. Blair Abernathy, known to
me to be an Executive Vice President of IndyMac Bank, F.8.B , one of the entities that executed the
within instrument, and also known to me to be the person who executed 1t on behalf of said entity, and
acknowledged to me that such entity executed the within mstrument.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal the day and
year 1n this certificate first above written.

/s/ Carmuim Yu
Notary Public

[NOTARIAL SEAL]
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Schedule |

MORTGAGE LOAN SCHEDULE [DELIVERED AT CLOSING TO TRUSTEE]
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Schedule 11

INDYMAC MBS, INC MORTGAGE PASS-THROUGIH CERTIFICATES, SERIES 2002-C

Representations and Warranties of the Seller/Master Servicer

Indy Mac Bank, F S B (“IndyMac”) hereby makes the representations and warranties set forth in
this Schedule IT to the Depositor and the Trustee, as of the Closing Date, or 1f so specified herein, as of
the Cut-off Date. Capitalized terms used but not otherwise defined in this Schedule I1 shall have the
meanings assigned thereto 1 the Pooling and Servicing Agreement (the “Peeoling and Servicing
Agreement”) relating to the above-referenced Series, among IndyMac, as seller and master servicer,
IndyMac MBS, Inc., as depositor, and Bankers Trust Company of Califormia, N A | as trustee.

(1) IndyMac 15 duly organized as a federally mnsured savings bank and 1s validly existing
and in good standing under the laws of the Umted States of America and 1s duly authorized and
qualified to transact any busimness contemplated by the Pooling and Servicing Agreement to be
conducted by IndyMac 1n any state in which a Mortgaged Property 15 located or 1s otherwise not
required under applicable law to effect such qualification and, in any event, 1s 1n compliance with
the domg business laws of any such state, to the extent necessary to ensure Its ability to enforce
each Mortgage Loan, to service the Mortgage Loans 1n accordance with the Pooling and
Servicing Agreement and to perform any of 1ts other obligations under the Pooling and Servicing
Agreement n accordance with the terms thereof

(2) IndyMac has the full corporate power and authority to sell and service each Mortgage
Loan, and to execute, deliver and perform, and to enter into and consummate the transactions
contemplated by the Pooling and Servicing Agreement and has duly authorized by all necessary
corporate action on the part of IndyMac the execution, 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 a legal, valid
and binding obligation of IndyMac, enforceable against IndyMac in accordance with its terms,
except that (a) the enforceability thereof may be himited by bankruptcy, insolvency, moratorium,
recervership and other similar laws relating to creditors' nights generally and (b) the remedy of
specific performance and injunctive and other forms of equitable relief may be subject to
equitable defenses and to the discretion of the court before which any proceeding therefor may be
brought.

(3) The execution and delivery of the Pooling and Servicing Agreement by IndyMac, the
sale and servicing of the Mortgage Loans by IndyMac under the Pooling and Servicing
Agreement, the consummation of any other of the transactions contemplated by the Pooling and
Servicing Agreement, and the fulfillment of or compliance with the terms thereof are in the
ordinary course of business of IndyMac and will not (A) result n a material breach of any terim or
provision of the charter or by-laws of IndyMac or (B) matenially conflict with, result in a material
breach, violation or acceleration of, or result it a material default under, any other matenal
agreement or instrument to which IndyMac 1s a party or by which it may be bound, or {C)
constitute a material violation of any statute, order or regulation apphicable to IndyMac of any
court, regulatory body, administrative agency or governmental body having jurisdiction over
IndyMac (including the Office of Thnift Supervision, the Federal Deposit Insurance Corporation
or any other governmental entity having regulatory authonty over IndyMac), and IndyMac 1s not
in breach or violation of any material indenture or other material agreement or instrument, or 1n
violation of any statute, order or regulation of any court, regulatory body, admmistrative agency
or governmental body having junsdiction over 1t (including the Office of Thrift Supervision, the
Federal Deposit Insurance Corporation or any other governmental entity having regulatory
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authonty over IndyMac) which breach or violation may matenally impair IndyMac's ability to
perform or meet any of its obhgations under the Pooling and Servicing Agreement

(4) IndyMac 15 an approved servicer of conventional mertgage loans for FNMA or
FHLMC or is a mortgagee approved by the Secretary of Housing and Urban Development
pursuant to Sections 203 and 211 of the National Housing Act

(5} No lnitigation 1s pending or, to the best of IndyMac's knowledge, threatened against
IndyMac that would prohibit the execution or delivery of, or performance under, the Pooling and
Servicing Agreement by IndyMac

S-11-2
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Schedule I11

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

Representations and Warranties as to the Mortgage Loans

IndyMac Bank, F S B. (“IndyMac”) hereby makes the representations and warranties set forth in
this Schedule 111 to the Depositor and the Trustee, as of the Closing Date or Subsequent Transfer Date, as
applicable, or if so specified herein, as of the Cut-off Date or date of onigination of the Mortgage Loan (as
applicable). Capitalized terms used but not otherwise defined in this Schedule 111 shall have the meanings
assigned thereto in the Pooling and Servicing Agreement (the “Pooling and Servicing Agreement”)
relating to the above-referenced Series, among IndyMac, as seller and master servicer, IndyMac MBS,
Inc , as depositor, and Bankers Trust Company of Califormia, N A | as trustee -

(1) The information set forth on Schedule I to the Pooling and Servicing Agreement with
respect i0 each Mortgage Loan 1s true and correct in all matenial respects as of the Closing Date
or Subsequent Transfer Date, as applicable.

(2) As of the Closing Date, all regularly scheduled monthly payments due with respect to
each Mortgage Loan up to and including the Due Date before the Cut-off Date have been made;
and as of the Cut-off Date, no Mortgage Loan had a regularly scheduled monthly payment that
was 60 or more days Dehnquent during the twelve months before the Cut-off Date.

(3) With respect to any Mortgage Loan that 1s not a Cooperative Loan, each Morltgage 18
a valid and enforceable first hen on the Mortgaged Property subject only to (a) the lien of
nondelinguent current real property taxes and assessments and liens or interests ansing 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 1s a unit 1n a condomimum project
or planned unit development, any hien for common charges permitted by statute or homecwner
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 n the area wheren the
related Mortgaged Property 1s located or specifically reflected n the appraisal made in connection
with the origination of the related Mortgage Loan, and (¢} other matters to which like properties
are commonly subject which do not materially interfere with the benefits of the secunty 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 secunty mterest and had full night and authonity, subject to no interesi 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 ongination of each Mortgage Loan, there was no delinquent tax or
assessment hen against the related Mortgaged Property.

(6) There is no vahd offset, defense or counterclaim to any Mortgage Note or Mortgage,
including the obligation of the Mortgagor to pay the unpaid principal 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 lien prior to or equal with, the lien of such Mortgage,
except those which are insured against by the title msurance policy referred to in item (13) below.

(8) To the best of the Seller's knowledge, ne Mortgaged Property has been maternially
damaged by water, fire, earthquake, windstorm, flood, tornado er sim:lar casualty (excluding
casualty from the presence of hazardous wastes or hazardous substances, as to which the Seller
makes no representation) so as to affect adversely the value of the related Mortgaged Property as
security for the Mortgage Loan

(9) Each Mortgage Loan at origination complied 1n all matenial 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 matenal adverse effect on the value of the related Mortgage Loan.

(10) As of the Closing Date, or Subsequent Transfer Date, as applicable, the Seller has
not modified the Mortgage in any material respect (except that a Mortgage Loan may have been
modified by a written instrument which has been recorded or submutted for recordation, 1f
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 n part, released the
related Mortgaged Property 1n whole or 1n part from the lien of such Mortgage, or executed any
instrument of release, cancetlation, modification or satisfaction with respect thereto,

{11) A lender's policy of title mnsurance together with a condomimum endorsement and
extended coverage endorsement, 1f applicable, 1n an amount at least equal to the Cut-off Date
Principal Balance of each such Mortgage Loan or a commutment (binder) to 1ssue the same was
effective on the date of the origination of each Mortgage Loan and each such policy 1s valid and
remams n full force and effect

{12) Each Mortgage Loan was cnigmated (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 requirements of Section 3(a)(41) of the Securities Exchange Act of 1934, as amended

(13) To the best of the Seller's knowledge, all of the improvements which were included
for the purpose of determining the Appraised Value of the Mortgaged Property lie wholly within
the boundaries and building restriction lines of such property, and no improvements on adjoining
properties encroach 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 Mertgaged 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 1s n violation of any
applicable zening law or regulation unless such violation would not have a matenal adverse eftect
on the value of the related Mortgaged Property. To the best of the Seller’s knowledge, all
mspections, licenses and certificates required to be made or 1ssued with respect to all occupred
portions of the Mortgaged Property and, with respect to the use and occupancy of the same,
including certificates of occupancy and fire underwriting certificates, have been made or obtained
from the appropriate authorities, unless the lack thereof would not have a material adverse effect
on the value of the Mortgaged Property

(15) The Mortgage Note and the related Mortgage are genuine, and each 1s the legal,
vahd and binding obligation of the maker thereof, enforceable in accordance with 1ts terms and
under applicable law.
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(16) The proceeds of the Mortgage Loan have been fully disbursed and there 1s no
requirement for future advances thereunder

(17) The related Mortgage contains customary and enforceable provisions which render
the rights and remedies of the holder thereof adequate for the realization against the Mortgaged
Property of the benefits of the secunity, including, (1) in the case of a Mortgage designated as a
deed of trust, by trustee's sale, and (n) otherwise by judicial foreclosure

{18) With respect to each Mortgage constituting a deed of trust, a trustee, duly qualified
under applicable law to serve as such, has been properly designated and currently so serves and 1s
named m such Mortgage, and no fees or expenses are or will become payable by the
Certificateholders to the trustee under the deed of trust, except in connection with a trustee's sale
after default by the Mortgagor.

(19) At the Cut-off Date, the improvements upon each Mortgaged Property are covered
by a vahd 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
mstitutional single family mortgage lenders in the area where the Mortgaged Property 1s located,
and the Seller has recerved no notice that any premiums due and payable thereon have not been
paid; the Mortgage obligates the Mortgagor thereunder to maintamn all such insurance including
flood nsurance at the Mortgagor's cost and expense  Anything to the contrary i 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 leng as the Master
Servicer maintams a blanket policy pursuant to the second paragraph of Section 3.10(a) of the
Pooling and Servicing Agreement.

(20) if at the ume of ongination of each Mortgage Loan, the related Mortgaged Property
was 1n an area then 1dentified 1n the Federal Register by the Federal Emergency Management
Agency as having special flood hazards, a flood msurance pelicy i a form meeting the then-
current requirements of the Flood Insurance Admunstration 1s n effect with respect to the
Mortgaged Property with a generally acceptable carmer

(21) To the best of the Seller's knowledge, there 1s no proceeding pending or threatened
for the total or partial condemnation of any Mortgaged Property, nor 1s such a proceeding
currently occurring

(22) To the best of the Seller's knowledge, there 1s no material event which, with the
passage of tume 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 warved any material non-monetary default,
breach, violation or event of acceleration

(23) Each Mortgage File contains an appraisal of the related Mortgaged Property in a
form acceptable to FNMA or FHLMC.

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

{25) Fach Mortgage Loan was selected from among the outstanding fixed-rate one- to
four-famly mortgage loans 1n the Seller’s portfoho at the Closing Date as to which the
representations and warranties made with respect to the Mortgage Loans set forth i this Schedule
III can be made. No such selection was made in a manner intended to adversely affect the
interests of the Certificateholders

S-M1-3
NY1 5158134v13



(26) None of the Initial Mortgage Loans are Cooperative Loans

[(27) Each Cooperative Loan 1s secured by a valid, subsisting and enforceable perfected
first Lien and security interest 1n the related Mortgaged Property, subject only to (1} the rights of
the Cooperative Corporation to collect Maintenance and assessments from the Mortgagor, (11) the
lien of the Blanket Mortgage on the Cooperative Property and of real property taxes, water and
sewer charges, rents and assessments on the Cooperative Property not yet due and payable, and
(111) other matters to which like Cooperative Umts are commonly subject which do not materally
mterfere with the benefits of the secunty intended to be provided by the Security Agreement or
the use, enjoyment, value or marketability of the Cooperative Unit. Each oniginal UCC financing
statement, continutation statement or other governmental filing or recordation necessary to create
or preserve the perfection and priority of the first prionity lien and secunty interest in the
Cooperative Shares and Proprietary Lease has been timely and properly made. Any security
agreement, chattel mortgage or equivalent document related to the Cooperative Loan and
delivered to the sponsor or its designee establishes in the Seller a valid and subsisting perfected
first lien on and security miterest in the property described therein, and the Seller has full right to
sell and assign the same ]

[(28) Each Cooperative Corporation qualifies as a “cooperative housing corporation” as
defined 1n Section 216 of the Code ]
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Schedule IV

PLANNED BALANCE SCHEDULES

[Attached to the Prospectus Supplement]
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EXHIBIT A °

[FORM OF SENIOR CERTIFICATE]

[UNLESS THIS CERTIFICATE 1S 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 CERTIFICATE IS A
“REGULAR INTEREST” IN A “REAL ESTATE MORTGAGE INVESTMENT CONDUIT,” AS
THOSE TERMS ARE DEFINED, RESPECTIVELY, IN SECTIONS 860G AND 860D OF THE
INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE “CODE")
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Certificate No
Cut-off Date
First Distribution Date

Inmtial Certificate Balance
of thus Certificate
{“Denommation™) . $

Imtial Certificate Balances
of all Certificates
of this Class . $

CUSIP

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

evidencing a percentage mterest 1n the distributions allocable to the Certificates
of the above-referenced Class with respect to a Trust Fund consisting primarily of a pool
of conventronal mortgage loans (the “Mortgage Loans”) secured by first liens on one- to
four-famly residential properties

IndyMac MBS, Inc , as Depositor

Principal in respect of this Certificate is distributable monthly as set forth herem or in the
Agreement {defined below) Accordingly, the Certificate Balance at any time may be less than the
Certificate Balance as set forth heremn. This Certificate does not evidence an obligation of, or an interest
1n, and 15 not guaranteed by the Depositor, the Seller, the Master Servicer or the Trustee referred to below
or any of ther respective affiliates  Neather this Certificate nor the Mortgage Loans are guaranteed or
insured by any governmental agency or nstrumentality

This certifies that 1s the registered owner of the Percentage Interest
evidenced by this Certificate (obtained by dividing the denomunation of this Certificate by the aggregate
Imtial Certificate Balances of all Certificates of the Class to which this Certificate belongs) in certain
monthly distributions with respect to a Trust Fund consisting pnimarnily 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
Depostitor, IndyMac Bank, F S B., as seller (in such capacity, the “Seller”) and as master servicer (in such
capacity, the “Master Servicer™), and Bankers Trust Company of Cahiforma, N A , as trustee (the
“Trustee””) To the extent not defined heremn, the capitalized terms used heremn have the meanings
assigned in the Agreement This Certificate 15 1ssued under and 1s 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 Helder 1s bound

Reference 15 hereby made to the further provisions of this Certificate set forth on the reverse
hereof, which further provisions shall for all purposes have the same effect as if set forth at this place.

This Certificate shall not be entitled to any benefit under the Agreement or be valid for any
purpose unless manually countersigned by an authorized signatory of the Trustee
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IN WITNESS WHEREQF, the Trustee has caused this Certificate to be duly executed

Dated ,20_
BANKERS TRUST COMPANY OF CALIFORNIA,
NA,
as Trustee
By
« Countersigned
By
Authonized Signatory of
BANKERS TRUST COMPANY OF
CALIFORNIA,
as Trustee
A-2
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EXHIBIT B

[FORM OF SUBORDINATED CERTIFICATE]

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

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
INTERNAL REVENUE CODE OF 1686, AS AMENDED {(THE “CODE")

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

[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 THEREOF UNDER THE ACT MAY ONLY BE MADE IN A
TRANSACTION EXEMPTED FROM THE REGISTRATION REQUIREMENTS OF THE ACT AND
IN ACCORDANCE WITH THE PROVISIONS OF THE AGREEMENT REFERRED TO HEREIN ]

[NEITHER THIS CERTIFICATE NOR ANY INTEREST HEREIN MAY BE TRANSFERRED
UNLESS THE TRANSFEREE REPRESENTS TO THE TRUSTEE THAT SUCH TRANSFEREE IS
NOT AN EMPLOYEE BENEFIT PLAN SUBJECT TO THE EMPLOYEE RETIREMENT INCOME
SECURITY ACT OF 1974, AS AMENDED (“ERISA™), OR A PLAN SUBIJECT TO SECTION 4975
OF THE CODE, OR, IF SUCH PURCHASER IS AN INSURANCE COMPANY, A
REPRESENTATION IN ACCORDANCE WITH THE PROVISIONS OF THE AGREEMENT
REFERRED TO HEREIN, OR DELIVERS TO THE TRUSTEE AN OPINION OF COUNSEL IN
ACCORDANCE WITH THE PROVISIONS OF THE AGREEMENT REFERRED TO HEREIN
[SUCH REPRESENTATION SHALL BE DEEMED TO HAVE BEEN MADE TO THE TRUSTEE BY
THE TRANSFEREE’S ACCEPTANCE OF A CERTIFICATE OF THIS CLASS AND BY A
BENEFICIAL OWNER’S ACCEPTANCE OF ITS INTEREST IN A CERTIFICATE OF THIS
CLASS ] 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 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™) : i)

Initial Certificate Balances
of all Certificates
of this Class 3

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

Class[ ]

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

IndyMac MBS, Inc., as Depositor

Principal in respect of this Certificate 15 distnbutable monthly as set forth herein or in the Agreement
(defined below)., Accordingly, the Certificate Balance at any time may be less than the Certificate
Balance as set forth herein  This Certificate does not evidence an obligation of, or an interest in, and 1s
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 mnsured by
any governmental agency or instrumentality

Ths certifies that is the registered owner of the Percentage Interest evidenced by this
Certificate (obtained by dividing the denomunation of this Ceruficate by the aggregate Imuial Certificate
Balances of the denommations 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 Peoling and
Servicing Agreement dated as of the Cut-off Date specified above (the “Agreement”) amoeng the
Depositor, IndyMac Bank, F S.B , as seller (i1 such capacity, the “Seller”™), and as master servicer (in such
capacity, the “Master Servicer”), and Bankers Trust Company of Cahifornia, N A , as trustee (the
“Trustee”) To the extent not defined herein, the capitalized terms used herein have the meanings
assigned n the Agreement. This Certificate 1s 1ssued under and s 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 1s bound.

[No transfer of a Certificate of this Class shall be made unless such transfer 1s made pursuant to an
effective registration statement under the Secunties Act and any applicable state securities laws or 1s
exempt from the registration requirements under sard Act and such laws  [n the event that a transfer 1s to
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be made 1n 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 1s to be made within three years from the date of
the mtial 1ssuance 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 Secunties 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, ndemnify the Trustee and the Depositor agamnst any liability that may result 1f the transfer 1s not so
exempt or 1s not made n accordance with such federal and state laws ]

No transfer of a Certificate of this Class shall be made unless the Trustee shall have recerved either (1) 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 1s not an employee benefit plan subject to
Section 406 of ERISA or Section 4975 of the Code, nor a person acting on behalf of any such plan, which
representation letter shall not be an expense of the Trustee or the Master Servicer, (11) if the purchaser 1s
an msurance company, a representation that the purchaser 1s an tnsurance company which 1s purchasing
such Certificates with funds contained in an “insurance company general account” (as such term is
defined m Section V{e) of Prohibited Transaction Class Exemption 95-60 (“PTCE 65-60™)) and that the
purchase and holding of such Certificates are covered under PTCE 95-60 or (1) 1n the case of any such
Ceruficate presented for registration n 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 Opiion of Counsel satisfactory to the Trustee
and the Master Servicer to the effect that the purchase or holding of such Certificate will not result in the
assets of the Trust Fund being deemed to be “plan assets™ and subject to the prohibited transaction
provisions of ERISA and the Code and will not subject the Trustee to any obligation 1n addition to those
undertaken in the Agreement, which Opinion of Counsel shall not be an expense of the Trustee or the
Master Servicer, Notwithstanding anything else to the contrary herein, any purported transfer of a
Certificate of this Class to or on behalf of an employee benefit plan subject to ERISA or to the Code
without the opwnion of counsel sabisfactory to the Trustee as described above shall be void and of no
effect.

Reference 1s 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 1f set forth at this place

This Certificate shall not be entitled to any benefit under the Agreement or be valid for any purpose
unless manually countersigned by an authonized signatory of the Trustee.
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IN WITNESS WHEREOQOF, the Trustee has caused this Certificate to be duly executed

Dated: , 20

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

By

Countersigned

By

Authorized Signatory of

BANKERS TRUST COMPANY OF
CALIFORNIA, N.A |

as Trustee
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EXHIBIT C

[FORM OF CLASS A-R CERTIFICATE]

SOLELY FOR U 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 (THE “CODE").

NEITHER THIS CERTIFICATE NOR ANY INTEREST HEREIN MAY BE TRANSFERRED
UNLESS THE PROPOSED TRANSFEREE DELIVERS TO THE TRUSTEE A TRANSFER
AFFIDAVIT IN ACCORDANCE WITH THE PROVISIONS OF THE AGREEMENT REFERRED TO
HEREIN

[THIS CERTIFICATE REPRESENTS THE “TAX MATTERS PERSON RESIDUAL
INTEREST” ISSUED UNDER THE POOLING AND SERVICING AGREEMENT REFERRED TO
BELOW AND MAY NOT BE TRANSFERRED TO ANY PERSON EXCEFPT 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 TRANSFERRED
UNLESS THE TRANSFEREE REPRESENTS TO THE TRUSTEE THAT SUCH TRANSFEREE 1S
NOT AN EMPLOYEE BENEFIT PLAN SUBJECT TO THE EMPLOYEE RETIREMENT INCOME
SECURITY ACT OF 1974, AS AMENDED (“ERISA™), OR A PLAN SUBJECT TO SECTION 4975
OF THE CODE, OR, IF SUCH PURCHASER IS AN INSURANCE COMPANY, A
REPRESENTATION IN ACCORDANCE WITH THE PROVISIONS OF THE AGREEMENT
REFERRED TO HEREIN, OR DELIVERS TO THE TRUSTEE AN OPINION OF COUNSEL IN
ACCORDANCE WITH THE PROVISIONS OF THE AGREEMENT REFERRED TO HEREIN
NOTWITHSTANDING ANYTHING ELSE TO THE CONTRARY HEREIN, ANY PURPORTED
TRANSFER OF THIS CERTIFICATE TO OR ON BEHALF OF AN EMPLOYEE BENEFIT PLAN
SUBIJECT TO ERISA OR TO THE CODE WITHOUT THE OPINION OF COUNSEL
SATISFACTORY TO THE TRUSTEE AS DESCRIBED ABOVE SHALL BE VOID AND OF NO
EFFECT.
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Certificate No
Cut-off Date

Imitial Certificate Balance
of this Certificate
(“Denomination™) ’ h

Imitial Certificate Balances
of alt Certificates of
this Class : 5

CuUsIP : :

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

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

IndyMac MBS, Inc., as Depositor

Principal in respect of thus Certificate 1s distributable monthly as set forth herein or in the Agreement
(defined below) Accordmgly, 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 1n, and 1s
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 msured by
any governmental agency or instrumentality.

This certifies that 1s the registered owner of the Percentage Interest (obtained by
dividing the denomination of this Certificate by the aggregate Initial Certificate Balances of the
denominations of all Certificates of the Class to which this Certificate belongs) in certain monthly
distributions with respect to a Trust Fund consisuing of the Morigage 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, FSB , as
seller (in such capacity, the “Seller”™) and as master servicer (in such capacity, the “Master Servicer”), and
Bankers Trust Company of Califernia, N A | as trustee (the “Trustee”) To the extent not defined herem,
the capitalized terms used herein have the meanings assigned in the Agreement This Certificate 1s 1ssued
under and 1s 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 1s bound.

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

No transfer of a Class A-R Certificate shall be made unless the Trustee shall have received either (1) a
representation [letter] from the transferee of such Certificate, acceptable to and in form and substance
C-2
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satisfactory to the Trustee, to the effect that such transferee 15 not an employee benefit plan subject to
Section 406 of ERISA or Section 4975 of the Code, nor a person acting on behalf of any such plan, which
representation letter shall not be an expense of the Trustee or the Master Servicer, (1) 1f the purchaser 1s
an nsurance company, a representation that the purchaser 1s an msurance company which 1s purchasing
such Certificate with funds contained 1n an “insurance company general account” (as such term 1s defined
i Section V(e) of Prolubited Transaction Class Exemption 95-6¢ (“PTCE 95-60™)) and that the purchase
and holding of such Certificate are covered under PTCE 95-60 or (1) 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 Opimon 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
the assets of the Trust Fund being deemed to be “plan assets” and subject to the prohibited transaction
provisions of ERISA and the Code and will not subject the Trustee to any obligation in addition to those
undertaken 1n the Agreement, which Opinion of Counsel shall not be an expense of the Trustee or the
Master Servicer [Such representation shall be deemed to have been made to the Trustee by the
Transferee’s acceptance of this Class A-R Certificate and by a beneficial owner’s acceptance of its
mterest in such Certificate | 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 the Code
without the opmion of counsel satisfactory to the Trustee as described above shall be votd and of no
effect.

Each Holder of this Class A-R Ceruificate will be deemed to have agreed to be bound by the resirictions
of the Agreement, including but not limeted to the restrictions that (1) each person holding or acquinng
any Ownership Interest n this Class A-R Certificate must be a Permitted Transferee, (11} no Ownership
Interest in this Class A-R Certificate may be transferred without delivery to the Trustee of (a) a transfer
affidavit of the proposed transferee and (b} a transfer certificate of the transferor, each of such documents
to be 1n the form described 1n the Agreement, (111) each person holding or acquiring any Ownership
Interest (n this Class A-R Certificate must agree to require a transfer affidavit and to deliver a transfer
certificate to the Trustee as required pursuant to the Agreement, (1v) each person holding or acquiring an
Ownership Interest m this Class A-R Certificate must agree not to transfer an Ownership Interest 1n this
Class A-R Certificate 1f 1t has actual knowledge that the proposed transferee 1s not a Permitted Transferee
and {v) any attempted or purported transfer of any Ownership Interest in this Class A-R Certificate 1n
violation of such restrictions will be absolutely null and void and will vest no rights 1n the purported
transferee

Reference 1s 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 1f set forth at this place

Thus Certificate shall not be entitled to any benefit under the Agreement or be valid for any purpose
unless manualiy countersigned by an authorized signatory of the Trustee

C-3
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IN WITNESS WHEREOQOF, the Trustee has caused this Certificate to be duly executed.

Dated ,20

Countersigned

By

Authonzed Signatory of

BANKERS TRUST COMPANY OF
CALIFORNIA, N.A,,

as Trustee

NY1 5158134413

BANKERS TRUST COMPANY OF
CALIFORNIA, N A,

as Trustee

By
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EXHIBIT E

[Form of Reverse of Certificates)

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

This Certificate 1s one of a duly authorized 1ssue 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 1n 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 1s not liable to
the Ceruficateholders for any amount payable under this Certificate or the Agreement or, except as
expressly provided in the Agreement, subject to any hability under the Agreement.

This Certificate does not purport to summarize the Agreement and reference 1s made to the
Agreement for the mterests, rights and lumtations of rights, benefits, obligations and duties evidenced
thereby, and the rights, duties and 1mmunities of the Trustee

Pursuant to the terms of the Agreement, a distribution will be made on the 25th day of each
month or, if such 25th day 15 not a Business Day, the Business Day immediately following (the
“Distribution Date™), commencing on the first Distnibution Date specified on the face hereof, to the
Person in whose name this Certificate 15 registered at the close of business on the applicable Record Date
m 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
Distrnibution Date pursuant to the Agreement The Record Date applicable to each Distribution Date 15 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 to
the account of the Holder hereof at a bank or other entity having appropriate facihties therefor, 1f such
Certificateholder shall have so notified the Trustee 1n writing at least five Business Days prior to the
related Record Date and such Certificaleholder shall satisfy the conditions to receive such form of
payment set forth in the Agreement, or, 1f not, by check mailed by first class mail to the address of such
Certificateholder appearing 1n the Certificate Register  The final distribution on each Certificate will be
made 1n Iike 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 distibutien.

The Agreement permiis, with certam exceptions theremn provided, the amendment thereef and the
modification of the rights and obligations of the Trustee and the rights of the Certificateholders under the
Apreement 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 i 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 1ssued upon
the transfer hereof or i exchange therefor or n lieu hereof whether or not notation of such consent 1s
made upon this Certificate The Agreement also permuts the amendment thereof, in certain limited
cireumstances, without the consent of the Holders of any of the Certificates
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As provided 1n the Agreement and subject to certain limitations therem set forth, the transfer of
this Certificate 1s registrable in the Certificate Regster of the Trustee upon surrender of this Certificate
for registration of transfer at the Corporate Trust Office or the office or agency mamtained by the Trustee
in New York, New York, accompanied by a wniten mstrument of transfer in form satisfactory to the
Trustee and the Certificate Registrar duly executed by the holder hereof or such holder’s attorney duly
authorized in writing, and thereupon one or more new Certificates of the same Class in authonzed
denommations and evidencing the same agpregate Percentage Interest in the Trust Fund wall be 1ssued to
the designated transferee or transferees

The Certificates are 1ssuable 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 surrendenng 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 governmental charge payable in
connection therewith

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 1s registered as the owner hereof for all
purposes, and neither the Deposttor, 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 15 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 remaning Mortgage Loans in the
mortgage pool and all property acquired 1n respect of the Mortgage Loans m the mortgage pool ata
purchase price determuned as provided in the Agreement. In the event that no such optional termmation
occurs, the related obligations and responsibilities created by the Agreement will ternunate upon the later
of the maturity or other liquidation (or any advance with respect thereto) of the last Mortgage Loan
remaining i the Trust Fund or the disposition of all property mn 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 1s defined 1n the Agreement shall have the meaning assigned 1n 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 typewnite name and address including postal 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.

1 (We) further direct the Trustee to 1ssue a new Certificate of a like denomination and Class, to
the above named assignee and deliver such Certificate to the following address.

Dated

Signature by or on behalf of assignor

DISTRIBUTION INSTRUCTIONS
The assignee should include the following for purposes of distribution.

Distributions shall be made, by wire transfer or otherwise, in immediately available fundsto ___

L]

for the account of
account number , or, 1f mailed by check, to

Applicable statements should be mailed to

This information 15 provided by
the assignee named above, or
as is agent
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STATE OF )
) ss
COUNTY OF )
On the _th day of , 20__ before me, a notary public m and for said State,
personally appeared , known to me who, being by me duly sworn, did depose and say

that he executed the foregomng instrument.

Notary Public

[Notarial Seal]
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