of such tax would be avoided by the appomtment 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 Holders of Certificates entitled to at least 51% of the Voting Rights may at any ume remove
the Trustee and appoint a successor trustee by written mstrument or instruments, n triplicate, signed by
such Holders or their attorneys-in-fact duly authorized, one complete set of which shall be delivered by
the successor Trustee to the Master Servicer, one complete set to the Trustee 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 Section 8 08.

Section 8.08  Successor Trustee.

Any successor trustee appointed as provided 1n Sectien 8.07 shall execute, acknowledge and
deliver to the Depositor and to its predecessor trustee and the Master Servicer an instrument accepting
such appointment hereunder and thereupon the resignation or removal of the predecessor trustee shall
become effective and such successor trustee, without any further act, deed or conveyance, shall become
fully vested with all the nights, powers, duties and obligations of 11s predecessor hereunder, with the hike
effect as 1f originally named as trustee heremn. The Depositor, the Master Servicer and the predecessor
trustee shall execute and deliver such mstruments and do such other things as may reasonably be required
for more fully and certainly vesting and confirming 1n the successor trustee all such righis, powers, duties,
and obligations

No successor trustee shall accept appointment as provided in this Section 8 08 unless, at the time
of 1ts acceptance, the successor trustee 1s eligtble under Section 8.06 and i1ts appointment does not
adversely affect the then current rating of the Certificates

Upon acceptance of appointment by a successor trustee as provided in this Section 8.08, the
Depositor shall mail notice of the succession of such trustee hereunder to all Holders of Certificates  If
the Depositor fails to mail such notice within 10 days after acceptance of appomtment 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 nto which the Trustee may be merged or converted or with which 1t may be
consolidated or any corporation resulting from any merger, conversion or consolidation to which the
Trustee shall be a party, or any corporation succeeding to the business of the Trustee, shall be the
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
herein te 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 junsdiction in which any part of the Trust Fund or property securing any
Mortgage Note may at the time be located, the Master Servicer and the Trustee acting jointly shall have
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the power and shall execute and deliver all instruments to appont one or more Persons approved by the
Truslee 1o 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, 1n 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, rights and trusts
as the Master Servicer and the Trustee may consider appropniate  [f the Master Servicer shall not have
Jomed 1n such appointment within 15 days after the receipt by it of a request to do so, or in the case an
Event of Default shall have occurred and be continuing, the Trustee alone shall have the power to make
such appomtment No co-trustee or separate trustee hereunder shall be required to meet the terms of
ehgibility as a successor trustee under Section 8 06 and no notice to Certificateholders of the appointment
of any co-trustee or separate trustee shall be required under Section 8 08,

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

(a) To the extent necessary to effectuate the purposes of this Section 8 10, all rights, powers,
duties and obligations conferred or imposed upon the Trustee, except for the obligation of the Trustee
under this Agreement to advance funds on behalf of the Master Servicer, shall be conferred or imposed
upon and exercised or performed by the Trustee and such separate trustee or co-trustee jomntly (it being
understood that such separate trustee or co-trustee 1s not authonzed to act separately without the Trustee
joining in such act), except to the extent that under any law of any jurisdiction 1n which any particular act
or acts are to be performed (whether as Trustee hereunder or as successor to the Master Servicer
hereunder), the Trustee shall be incompetent or unqualified to perform such act or acts, i which event
such rights, powers, duties and obligations (including the holding of title to the applicable Trust Fund or
any portion thereof 1n any such jurisdiction) shall be exercised and performed singly by such separate
trustee or co-trusiee, but solely at the direction of the Trustee,

(b) No trustee hereunder shail be held personally hiable because of any act or ermission of any
other trustee hereunder and such appomiment shall not, and shall not be deemed to, constitute any such
separate trustee or co-trustee as agent of the Trustee,

{c) The Trustee may at any tume accept the resignation of or remove any separate trustee or co-
trustee; and

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

Any notice, request or other wniting given to the Trustee shall be deemed to have been given to
each of the separate trustees and co-trustees, when and as effectively as if given to each of them Every
mstrument 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 1ts acceptance of the trusts conferred, shall
be vested with the estates or property specified in 1ts instrument of appointment, either jountly with the
Trustee or separately, as may be provided theren, subject to all the provisions of this Agreement,
specifically including every provision of this Agreement relating to the conduct of, affecting the liabihty
of, or affording protection to, the Trustee. Every such instrument shall be filed with the Trustee and a
copy thereof given to the Master Servicer and the Depositor

Any separate trustee or co-trustee may, at any time, constitute the Trustee 1its agent or attorney-m-
fact, with full power and authority, to the extent not prohibited by law, to do any lawful act under or 1n
respect of this Agreement on its behalf and i 1ts name  If any separate trustee or co-trustee shall die,
become ncapable of acting, resign or be removed, all of 1ts estates, properties, rights, remedies and trusts
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shall vest in and be exercised by the Trustee, to the extent permitted by law, without the appointment of a
NEW Or SUCCESSOr trustee.

Section 8.11 Tax Maiters.

It 15 intended that the assets with respect to which one or more REMIC elections pertaining to the
Trust Fund 1s to be made, as set forth in the Preliminary Statement, shall constitute, and that the conduct
of matters relating to such assets shall be such as to qualify such assets as, a “real estate mortgage
mvestment conduit” as defined in and 1n accordance with the REMIC Provisions [n furtherance of such
intention, the Trustee covenants and agrees that 1t shall act as agent {and the Trustee 1s hereby appointed
to act as agent) on behalf of each REMIC created under this Agreement and that 1n such capacity 1t shall.

{a) prepare and file in 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
each REMIC created hereunder and prepare and file with the Internal Revenue Service and apphcable
state or local tax authorities income tax or information returns for each taxable year with respect to each
REMIC described n the Preliminary Statement, containing such information and at the times and n 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 in such manner as may be
required thereby,

(b) within thirty days of the Closing Date, furnish to the Intemal Revenue Service, on Forms
8811 or as otherwise may be required by the Code, the name, title, address, and telephone number of the
person that the holders of the Certificates may contact for tax information relating thereto, together with
such additional information as may be required by such Form, and update such information at the ime or
umes 1 the manner required by the Code,

(c) make an election that each REMIC created under this Agreement 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
them 1n accordance with the REMIC Provisions, including the calculation of any original 1ssue discount
using the Prepayment Assumption {as defined in the Prospectus Supplement);

(¢) 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 middleman) of a Person that 1s not a Perritted Transferee, or a pass-through ennity
which a Person that 1s not a Permitted Transferee 1s the record holder of an interest (the reasonable cost of
computing and furnishing such informaticn may be charged to the Person liable for such tax),

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

(g) not knowingly or intentionally take any action or omut to take any action that would cause the
termination of the REMIC status of any REMIC created under this Agreement,

(h) pay, from the sources specified in the last paragraph of this Section 8 11, the amount of any
federal or state tax, including prohibited transaction taxes as described below, imposed on any REMIC
before 1ts termination when and as the same shall be due and payable (but such obligation shall not
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prevent the Trustee or any other appropriate Person from contesting any such tax in appropriate
proceedings and shall not prevent the Trustee from withholding payment of such tax, 1f permitted by law,
pending the outcome of such proceedings),

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

() maintain records relating to each REMIC created under this Agreement, including the income,
expenses, assets, and liabilities thereof and the fair market value and adjusted basis of the assets
determined at such mtervals as may be required by the Code, as may be necessary to prepare the
foregoing retums, schedules, statements or information; and

(k) as and when necessary and appropriate, represent each REMIC created under this Agreement
in any administrative or judicial proceedings relating to an examination or audit by any governmental
taxing authority, request an admumstrative adjustment as to any taxable year of such REMIC, enter into
settlement agreements with any governmental taxing agency, extend any statute of limitations relating to
any tax item of such REMIC, and otherwise act on behalf of such REMIC 1n relation to any tax matter or
controversy involving 1t

To enable the Trustee to perform its duties under this Agreement, the Depositor shall provide to
the Trustee within ten days after the Closing Date all information or data that the Trustee requests in
writing and determines to be relevant for tax purposes to the valuations and offering prices of the
Certificates, including the price, yield, prepayment 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, liabihties, damages, claims, or expenses of the Trustee
anisig 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 infermation or data to the Trustee on a tumely basis

If any tax 1s imposed on “prohibited transactions™ (as defined n section 860F(a)(2) of the Code)
of any REMIC created under this Agreement, on the “net income from foreclosure property” of any
REMIC created under this Agreement as defined 1n section 860G(c) of the Code, on any contribution to
any REMIC created under this Agreement after the Startup Day pursuant to section 860G{d) of the Code,
or any other tax 15 imposed, including any mmimum tax imposed on any REMIC created hereunder
pursuant to sections 23153 and 24874 of the California Revenue and Taxation Code, 1f not paid as
otherwise provided for herein, the tax shall be paid by (1) the Trustee, 1f any such other tax arises out of or
results from neghgence of the Trustee 1n the performance of any of 1ts obligations under this Agreement,
(1) the Master Servicer or the Seller, in the case of any such mimmurn tax, if such tax arises out of or
results from a breach by the Master Servicer or Seller of any of their obligations under this Agreement,
(111) the Seller, 1f any such tax arises out of or results from the Seller’s obligation to repurchase a
Morigage Loan pursuant to Section 2 02 or 2 03, or (1v} 1n all other cases, or if the Trustee, the Master
Servicer, or the Seller fails to honor its obligations under the preceding clauses (1), (1), or (iu1), any such
tax will be paid with amounts otherwise to be distributed to the Certificateholders, as provided m Section
3.09(b)

Section 8.12  Periodic Filings.

Beginning with the first Distribution Date, the Trustee, pursuant to written instructions of the
Depositor (which instructions shall be deemed to be this Section 8.12), shall prepare and file all periodic
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reports required under the Exchange Act in conformity with the terms of the relief granted to 1ssuers
similar to the Trust Fund The Trustee shall execute the Form 8-Ks pursuant to a limited power of
attorney from the Deposiior which shall terminate upon written notice from the Depositor or the
termination of this Agreement. In connection with the preparation and filing of such periodic reports, the
Depositor and the Master Servicer shall imely provide to the Trustee all material information available to
them that 1s required to be included 1n such reports and not known to them to be 1n the possession of the
Trustee and such other information as the Trustee reasonably may request from eirther of them (including
any certification required pursuant to Section 3 02(a) of the Sarbanes-Oxley Act of 2002 and any
regulations promulgated thereunder (the “Reguired Certifications™)) and otherwise reasenably shall
cooperate with the Trustee  The Depositor shall execute the Form 10-Ks and the Required Certifications.
The Trustee shall have no responsibility for making any of the Required Certifications; provided,
however, that upon the request of the Master Servicer or the Depositor 1n connection with the delivery of
the Required Certifications on behalf of the Trust Fund, the Trustee shall furnish to the Master Servicer or
the Depositor, as applicable, a certificate signed by an officer of the Trustee {the “Trustee Certification”),
which 1s attached as Exhibit O to this Agreement. The Trustee shall indemmnify and hold harmless the
Master Servicer and the Depositor, their respective officers and directors from and against any and all
losses, claims, expenses, damages or labilities, as and when such losses, claims, expenses, damages or
liabilities are incurred, insofar as such losses, claims, expenses, damages or liabilities (or actions in
respect thereof) arise out of or are based upon any untrue statement of any material fact contamned 1n the
Trustee Certification The Trustee shall prepare the Form 10-K and provide such to the Depositor by
March 10 of each year, commencing in 2005. The Depositor shall execute such Form 10-K upon 1its
receipt and shall provide the original of such executed Form 10-K to the Trustee no later than five
Business Days following its receipt from the Trustee

Prior to January 30™ of the first year in which the Trustee 1s able to do so under applicable law,
the Trustee shall file under the Exchange Act a Form 15D Suspension Notification with respect to the
Trust Fund The Trustee shall have no liabihty with respect to any failure to properly prepare or file such
pertodic reports resulting from or relating to the Trustee’s inability or failure to obtain any information
not resulting from its own negligence or willful misconduct

The Trustee and any director, officer, employee, or agent of the Trustee shall be imdemnified by
the Master Servicer against any loss, habihty, or expense (including reasonable attorney’s fees) incurred
in connection with any claim or legal action relating to the preparation of the Required Certification, other
than any loss, liability or expense incurred because of willful musfeasance, bad faith or negligence 1n the
performance of any of the Trusiee’s duties under this Agreement or incurred by reason of any action of
the Trustee taken at the direction of the Certificateholders under this Agreement This indemnity shali
survive the termimation of this Agreement or the resignation or removal of the Trustee under this
Agreement
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ARTICLE NINE
TERMINATION
Section 9.01  Termination upon Liquidation 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 terminate upon the earlier of

(a) the purchase by the Master Servicer ofiall 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 REO Property) plus one month’s accrued interest
thereon at the applicable Adjusted Mortgage Rate less any amounts collected by the Master
Servicer representing pnncipal and mterest due after the related Due Date,

(1} the lesser of (x) the appraised value of any Delinquent Mortgage Lean 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 to such REQ
Property, in each case plus accrued and unpaid interest thereon at the applicable Adjusted Net
Mortgage Rate and

() any costs and damages incurred by the Trust Fund 1n connection with any
violation by each Mortgage Loan of any predatory or abusive lending law and

(b) the later of

(1) the maturity or other hiquidation (or any Advance with respect thereto) of the last
Mortgage Loan and the disposition of all REO Property and

(n) the distribution to Certificateholders of all amounts required to be distnbuted 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 Ambassader of the United States to the Court of St James’s, living on the date of this
Agreement

The nght to purchase all Mortgage Loans and REQ Properties pursuant to clause (a) above shall
be condrtioned upon the aggregate Stated Principal Balance of those Mortgage Loans, at the time of any
such repurchase, aggregating less than ten percent (10%) of the aggregate Stated Principal Balance of the
Morigage Loans as of the Cut-off Date The Master Servicer shall effect any such repurchase by
depositing the purchase price, as calculated above, as of the month preceding the date on which such
purchase price shall be distributed to Certificateholders into the Certificate Account.

Section 9.02  Final Distribution on the Certificates.

If on any Determination Date the Master Servicer determines that there are no Qutstanding
Mortgage Loans and no other funds or assets i the Trust Fund other than the funds in the Ceruficate
Account, the Master Servicer shall direct the Trustee promptly to send a final distnbution notice to each
Certificateholder. If the Master Servicer elects to terminate the Trust Fund pursuant to clause {a) of
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Section 9 01, no later than the 15™ day of the month preceding the month of the final Distribution Date
the Master Servicer shall notify the Depositor and the Trustee of the date the Master Servicer intends to
terminate the Trust Fund and of the applicable repurchase price of the Mortgage Loans and REQ
Properties.

Notice of any termination of the Trust Fund specifying the Distribution Date on which
Certificateholders may surrender their Certificates for payment of the final distribution and cancellation
shall be given promptly by the Trustee by letter to Certificateholders mailed not earlier than the 15th day
and not later than the last day of the month next preceding the month of such final distribution. Any such
notice shall specify {a) the Distribution Date upon which final distribution on the Certificates will be
made upon presentation and surrender of Certificates at the office therein designated, (b) the amount of
such final distribution, {¢) 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 15 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
notice 15 given to Certificateholders

If this notice 15 given, the Master Servicer shall cause all funds n the Certificate Account to be
remitted to the Trustee for deposit in the Distribution Account on the Busimess Day before the applicable
Distribution Date 1n an amount equal to the final distribution i 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 Certificates, the Trustee shall cause to be distributed to
the Certificateholders of each Class, in each case on the final Distribution Date and in the order set forth
n Section 4 02, 1n proportion to their respective Percentage Interests, with respect to Certificateholders of
the same Class, an amount equal to (1) as to each Class of Reguiar Ceruificates, 1ts Certificate Balance plus
for each such Class accrued interest thereon (or on their Notional Amount, f apphicable) in the case of an
mnterest-bearing Certificate and (i1) as to the Residual Certificates, any amount remammng on deposit in the
Distribution Account (other than the amounts retained to meet claims) after application pursuant to clause
(1) above Notwithstanding the reduction of the Certificate Balance of any Class of Certificates to zero,
such Class will be outstanding hereunder solely for the purpose of recetving distributions and for no other
purpose until the termination of the respective obligations and responsibilities of the Depositor, the
Master Servicer and the Trustee hereunder in accordance with Article Nine

If any affected Certificateholder does not surrender 1ts 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 remaining Certificateholders to surrender their Certificates for cancellation and
recerve the final distribution with respect thereto  If within s1x months after the second notice all the
applicable Ceruificates shall not have been surrendered for cancellation, the Trustee may take appropriate
steps, or may appoint an agent to take appropriate steps, to contact the remainig Certificateholders
concerning surrender of their Certificates, and the cost thereof shall be paid out of the funds and other
assets which remam a part of the Trust Fund. I within one year after the second notice all Certificates
shall not have been surrendered for cancellation, then 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) Ifthe Master Servicer exercises 1ts purchase option with respect to the Mortgage Loans as
provided m Section 9.01, the Trust Fund shall be terminated i accordance with the following additional
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requirements, unless the Trustee has been supplied with an Opinion of Counsel, at the expense of the
Master Servicer, to the effect that the faiture to comply with the requirements of this Sectien 9,03 will not
(1) result in the imposition of taxes on “prohibited transactions” on any REMIC created hereunder as
defined in section 860F of the Code, or (1} cause any REMIC created under this Agreement to fail to
qualify as a REMIC at any time that any Ceruficates 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 m complete
liguidation of each REMIC created under this Agreement

(c) The Trustee shall attach a statement to the final federal income tax return for each REMIC
created under this Agreement stating that pursuant to Treasury Regulation § 1 860F-1, the first day of the
90-day liquidation period for such REMIC was the date on which the Trustee sold the assets of the Trust
Fund to the Master Servicer
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ARTICLE TEN
MISCELLANEQUS 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 mstake, {11} to
correct any defective provision in this Agreement or to supplement any provision in this Agreement
which may be mconsistent with any other provision n this Agreement, (111} to conform this Agreement to
the Prospectus Supplement, (1v} to add to the duties of the Depositor, the Seller or the Master Servicer, (v)
to modify, alter, amend, ad to or rescind any of the terms or provisions contained n this Agreement to
comply with any rules or regulations promulgated by the Securities and Exchange Commission from time
to tume, {vi) to add any other provisions with respect to matters or questions arising under this Agreement,
or (vi1) to modify, alter, amend, add to, or rescind any of the terms or provisions contained in this
Agreement

No action pursuant to clauses (v), (v1) or (vu1) 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 interests of any Certificatcholder. The amendment shall not be deemed to
adversely affect 1n any material respect the interests of the Certificateholders 1f the Person requesting the
amendment obtams a letter from each Rating Agency stating that the amendment would not result in the
downgrading, qualification or withdrawal of the respective ratings then assigned to the Certificates  Any
such letter in and of itse!f will not represent a determination as to the mateniality of any amendment and
will represent a determination only as to the credit 1ssues affecting any rating. Each party to this
Agreement agrees that 1t will cooperate with each other party 1n amending this Agreement pursuant to
clause (v) above

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 Certificateholders to modify, elimnate or add to any of
1ts provisions to the extent necessary or helpful to (1) mantain the quahfication of any REMIC created
under this Agreement as a REMIC under the Code, (11} avoid or mummuze the risk of the imposition of
any tax on any REMIC created under this Agreement pursuant to the Code that would be a claim at any
time before the final redemption of the Certificates, or (in) comply with any other requirements of the
Code, 1f the Trustee has been provided an Opinion of Counsel, which opinion shall be an expense of the
party requesting such opimion but 1n any case shall not be an expense of the Trustee or the Trust Fund, to
the effect that the action 18 necessary or helpful for one of the foregomng purposes.

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

() reduce n any manner the amount of, or delay the timing of, payments required 10 be
distributed on any Certificate without the consent of the Holder of such Certificate,

{11} amend, modify, add to, rescind, or alter in 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 Certificates held by
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the Seller, the Depositor or any Affihate thereby shall be given effect for the purpose of calculating any
such aggregation of Percentage [nterests), or

(1)  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 (1) 1t shall have first recerved an Opinton 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 any REMIC created under this Agreement or the Certificateholders or cause
any REMIC created hereunder to fail to quahify as a REMIC at any time that any Certificates are
outstanding and (11} because the Trust Fund 1s required 1o be a Quahifying Special Purpose Entity (as that
term 15 defined in Statement of Financial Accounting Standards No 140 (“SFAS 1407), m order for the
Seller to continue to account for the transfer of the Mortgage Loans under this Agreement as a sale under
SFAS 140, prior to the parties hereto entering into such an amendiment, the Trustee shall receive an
Officer’s Certificate, which shall not be an expense of the Trustee or the Trust Fund, to the effect that
such amendment would not “significantly change” (within the meaning of SFAS 140) the permitted
activities of the Trust Fund so as 1o cause the Trust Fund to fail to qualify as a Qualifying Special Purpose
Entity

Promptly after the execution of any amendment to this Agreement requinng the consent of
Certificateholders, the Trustee shall furmish written notification of the substance or a copy of such
amendment te each Certificateholder and each Rating Agency

It shall not be necessary for the consent of Certificateholders under this Section 10 01 to approve
the particular form of any proposed amendment, but 1t shall be sufficient i1f such consent shall approve the
substance thereof The manner of obtaining such consents and of evidencing the authonzation of the
execution thereof by Certificateholders shall be subject to such reasonable regulations as the Trustee may
prescribe.

Nothing 1n this Agreement shall require the Trustee to enter into an amendment without recerving
an Opimion of Counsel (which Opinion shall not be an expense of the Trustee or the Trust Fund),
satisfactory to the Trustee that (1) such amendment 1s permitted and 1s not prohibited by this Agreement
and that all requiremnents for amending this Agreement have been complied with, and (u) erther (A) the
amendment does not adversely affect 1n any matenal respect the nterests of any Certificateholder or (B)
the conclusion set forth m the preceding clause (A) 1s not required to be reached pursuant to this Section
10 01

Section 10.02  Recordation of Agreement; Counterparts.

This Agreement 1s subject to recordation 1n all appropriate public offices for real property records
in all the counties or other comparable junisdictions m 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 Opinion of
Counsel to the effect that such recordation matenally and beneficially affects the mterests 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 in any number of counterparts, each of which
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counterparts shall be deemed to be an enginal, and such counterparts shall constitute but one and the
same instrument

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,

Section 10.04 Infention of Parties.

[t 1s the express intent of the parties hereto that the conveyance (1) of the Mortgage Loans by the
Seller to the Depositor and (i1) of the Trust Fund by the Depositor to the Trustee each be, and be
construed as, an absolute sale thereof Tt 1s, further, not the intention of the parties that such conveyances
be deemed a pledge thereof. However, if, notwithstanding the intent of the parties, the assets are held 10
be the property of the Seller or Depositor, as the case may be, or 1f for any other reason this Agreement 15
held or deemed to create a security mterest i erther such assets, then (1) this Agreement shall be deemed
to be a security agreement within the meanming of the UCC and (11} 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 (11) by the
Depositor to the Trustee, for the benefit of the Certificateholders, of a security interest 1n all of the assets
transferred, whether now owned or hereafier acquired.

The Seller and the Depositor 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 secunty interest in the Trust Fund, such security interest would be deemed to be a
perfected security interest of first priority under apphcable law and will be maintamed as such throughout
the term of the Agreement The Depositor shall arrange for filing any Uniform Commercial Code
continuation statements 1n connection with any security interest granted or assigned to the Trustee for the
benefit of the Certificateholders

Section 10.05 Norices.

(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 termiation 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 Certificateholders

In addition, the Trustee shall promptly furnish to each Rating Agency copies of the following.
1. Each report to Certificatcholders described m Section 4 06,
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2 Each annual statement as tc compliance described 1n Section 3.17,
3 Each annual independent public accountants’ servicing report described in Section 3 18; and
4 Any notice of a purchase of a Mortgage Loan pursuant to Section 2,02, 2.03 or 3 11

(b) All directions, demands and notices hereunder shall be 1n writing and shall be deemed to have
been duly given when delivered to (a) in the case of the Depositor, IndyMac MBS, Inc., 155 North Lake
Avenue, Pasadena, Califormia 91101, Attention 8 Blair Abernathy, (b) in the case of the Master Servicer,
IndyMac Bank, F S.B., 155 North Lake Avenue, Pasadena, Califorma 91101, Attention Michael W
Perry or such other address as may be hereafter furmished to the Depositor and the Trustee by the Master
Servicer in writing, (¢) in the case of the Trustee to the Corpoerate Trust Office, Deutsche Bank National
Trust Company, 1761 East St Andrew Place, Santa Ana, Cahfornia 92705-4934, Attention Mortgage
Admuinistration IN0O4A6, Senies 2004-AR6, 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 1n the definitton corresponding to the name of such Rating Agency Notices to Certificatehelders
shall be deemed given when mailed, first class postage prepaid, to their respective addresses appearing in
the Certificate Regster.

Section 10.06 Severability oj'me'sionrsf.

If any one or more of the covenants, agreements, provisions or terms of this Agreement shall be
for any reason whatsoever held invahd, then such covenanis, agreements, provisions or terms shall be
deemed severable from the remaining 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 nghts of the Holders thereof

Section 10.07  Assignment

Notwithstanding anything to the contrary contained i this Agreement, except as provided in
Section 6 02, this Agreement may not be assigned by the Master Servicer without the prior written
consent of the Trustee and Depositor

Section 10.08 Limitation on Rights of Certificateholders.

The death or incapacity of any Certificateholder shall not operate to terminate this Agreement or
the trust created by this Agreement, nor entitte such Certificateholder’s legal representative or heirs to
claim an accounting or to take any action or commence any proceeding in any court for a petition or
winding up of the trust created hereby, or otherwise affect the rights, obligations and habilities of the
parttes to this Agreement or any of them

Neo Certificateholder shall have any right to vote (except as provided 1n this Agreement) or in any
manner otherwise control the operation and management of the Trust Fund, or the obligations of the
parties to this Agreement, nor shall anything herein set forth or contained n the terms of the Certificates
be construed so as to constitute the Certificateholders from ume 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 of this Agreement

No Certificateholder shall have any right by virtue or by availing itself of any provisions of this
Agreement to institute any swit, action or proceeding in equity or at law upon or under or with respect to
this Agreement, unless such Holder previously shall have given to the Trustee a wnitten notice of an Event
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of Default and of the continuance thereof, as provided m this Agreement, and unless the Holders of
Certificates evidencing not less than 25% of the Voting Rights evidenced by the Certificates shall also
have made written request to the Trustee to mstitute such action, suit or proceeding 1n its own name as
Trustee hercunder and shall have offered to the Trustee such reasonable indemmity as 1t may require
agamst the costs, expenses, and liabilities to be incurred therein or thereby, and the Trustee, for 60 days
after 1ts receipt of such notice, request and offer of indemnity shall have neglected or refused to institute
any such action, suit or proceeding; 1t being understood and mtended, and being expressly covenanted by
each Certificateholder with every other Certificateholder and the Trustee, that no one or more Holders of
Certificates shall have any right in any manner whatever by virtue or by availing itself or themselves of
any provisions of this Agreement to affect, disturb or prejudice the rights of the Holders of any other of
the Certificales, or to obtain or seek to obtain prionty over or preference to any other such Holder or to
enforce any right under this Agreement, except n the manner herein provided and for the common benefit
of all Certificateholders. For the protection and enforcement of this Section 10.08, each Certificateholder
and the Trustee shall be entitled to any relief that can be given erther at law or in equity.

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 examine 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 1ts officers, employees and independent public accountants (and by
this provision the Master Servicer hereby authorizes said accountants to discuss with such representative
such affairs, finances and accounts), all at such reasonable times and as often as may be reasonably
requested  Any out-of-pocket expense incident to the exercise by the Depositor or the Trustee of any
right under this Section 10 09 shall be borne by the party requesting such mspection, all other such
expenses shall be borne by the Master Servicer or the Subservicer.

Section 10.10  Certificates Nonassessable and Fully Paid.

[t 15 the intention of the Depositor that Certificateholders shall not be personally hable for
obligations of the Trust Fund, that the interests in the Trust Fund represented by the Certificates shall be
nonassessable for any reason whatsoever, and that the Certificates, upon due authentication thereof by the
Trustee pursuant to this Agreement, are and shall be deemed fully pa:d.

Section 10.11  Official Record.

The Seller agrees that this Agreement 1s and shall remain at all tumes before the time at which this
Agreement terminates an official record of the Seller as referred to 1n Section 13(e) of the Federal Deposit
Insurance Act.

Section 10.12  Protection of Assets.

(a) Except for transactions and activities entered inte n connection with the securitization that 1s
the subject of this Agreement, the trust created by this Agreement 1s not authorized and has no power to:

(1) borrow money or 1ssue debt,

) merge with another entity, reorganize, hiquidate or sell assets,
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(3) engage i1 any business or activities

{b) Each party to this Agreement agrees that 1t will not file an involuntary bankruptcy petition
againsi the Trustee or the Trust Fund or mitiate any other form of insolvency proceeding until after the
Certificates have been pard m full

Section 10.13  Qualifying Special Purpose Entity.

Notwithstanding any contrary provision of this Agreement, the Trust Fund shall not hold any
property or engage n any activity that would disqualify the Trust Fund from being a qualifying special

purpose entity under generally accepted accounting principles.

* ok % %k k ok
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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 authonzed as of the day

and year first above written

INY1 5591154v4

INDYMAC MBS, INC
as Depositor

By.

Name
Title

DEUTSCHE BANK NATIONAL TRUST COMPANY,

as Trustee
By
Name
Title.
By~
Name
Title

INDYMAC BANK, F.SB
as Seller and Master Servicer

By

Name
Title



STATE OF CALIFORNIA )
s8
COUNTY OF Los Angeles )

Onthis _ _th day of August, 2004, before me, personally appeared , known to me to
bea of IndyMac MBS, Inc , one of the entities that executed the within instrument, and
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 in this certificate first above written

Notary Publhic

[NOTARIAL SEAL]
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STATE OF CALIFORNIA }

58
COUNTY OF Orange )
On this th day of August, 2004, before me, personally appeared and
. known to me to be and of Deutsche Bank National

Trust Company, cne 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 istrument

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

Notary Public

"NOTARIAL SEAL]
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STATE OF CALIFORNIA )
8S..
COUNTY OF Los Angeles )

On this ___th day of August, 2004, before me, personally appeared , known to me to
be of IndyMac Bank, F.S B, one of the entities that executed the within instrument, and
also known to me to be the person who executed 1t on behalf of said entity, and acknowledged to me that
such entity executed the within mstrument

IN WITNESS WHEREOF, 1 have hereunto set my hand and affixed my official seal the day and
year n this certificate first above written

Notary Public

[NOTARIAL SEAL]
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Schedule 1

MORTGAGE LOAN SCHEDULE [DELIVERED AT CLOSING TO TRUSTEE]
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Schedule II

INDYMAC MBS, INC MORTGAGE PASS-THROUGH CERTIFICATES, SERIES 2004-AR6
Representations and Warranties of the Seller/Master Servicer

[ndy Mac Bank, F.S B (“IndyMac”) hereby makes the representations and warranties set forth in
this Schedule 11 to the Depositor and the Trustee, as of the Closing Date Capitahized terms used but not
otherwise defined 1n this Schedule IT 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 Deutsche Bank
National Trust Company, as trustee

(1) IndyMac 15 duly organized as a federally insured savings bank and 13 validly existing
and 1n good standing under the laws of the United States of Amenca and 15 duly authorized and
qualified to transact any business contemplated by the Pooling and Servicing Agreement to be
conducted by IndyMac in any state in which a Mortgaged Property 1s located or 1s otherwise not
required under applicable law to effect such qualification and, n any event, 1s in comphance with
the doing business laws of any such state, to the extent necessary to ensure 1ts ability to enforce
each Mortgage Loan, to service the Mortgage Loans in accerdance with the Pooling and
Servicing Agreement and to perform any of its other obligations under the Pooling and Servicing
Agreement 1n accordance with the terms thereof.

{2) IndyMac has the full corporate power and authority to sell and service each Mortgage
Loan, and 1o execute, deliver and perform, and to enter into and consummate the transactions
contemplated by the Pooling and Servicing Agreement and has duly authonzed 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
authonzation, execution and delivery thereof by the other parties therete, constifutes a legal, vahd
and binding obligation of IndyMac, enforceable against IndyMac 1n accordance with 1ts terms,
except that (a) the enforceabihity thereof may be linnted by bankruptcy, insolvency, moratorium,
recervershup and other simular laws relating to creditors’ rights generally and (b) the remedy of
specific performance and injunctive and other forms of equitable relief may be subject to
equitable defenses and to the discretion of the court before which any 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 comphance with the terms thereof are 1n the
ordinary course of business of IndyMac and will not (A) result in a material breach of any term or
provision of the charter or by-laws of IndyMac or (B) materially conflict with, resuit in a matenal
breach, violation or acceleration of, or result in a material default under, any other material
agreement or istrument to which IndyMac 1s a party or by which 1t may be bound, or (C)
constitute a material violation of any statute, order or regulation applicable to IndyMac of any
court, regulatory body, administrative agency or governmental body having jurisdiction over
IndyMac (including the OTS, the Federal Deposit Insurance Cerporation or any other
governmental entity having regulatory authonty over IndyMac); and IndyMac 1s not 1n breach or
violation of any matenal indenture or other material agreement or instrument, or in violation of
any statute, order or regulation of any court, regulatory body, admimistrative agency or
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governmental body having jurisdiction over it (including the OTS, the Federal Deposit Insurance
Corporation or any other governmental entity having regulatory authority over IndyMac) which
breach or violation may materially impair IndyMac’s ability to perform or meet any of its
obligations under the Pooling and Servicing Agreement

(4) IndyMac 1s an approved servicer of conventional mortgage loans for FNMA or
FHLMC or 1s a mortgagee approved by the Secretary of Housing and Urban Development
pursuant to Sections 203 and 211 of the National Housing Act

(5) No litigation 18 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

(6) IndyMac 1s a member of MERS n good standing, and will comply 1n all material
respects with the rules and procedures of MERS in connection with the servicing of the MERS
Mortgage Loans for as long as such Mortgage Loans are registered with MERS

(7 Notwithstanding any federal or state law to the contrary, the Master Servicer shall not
umpose such prepayment premimm at any tume when the mortgage 15 accelerated as a result of the
borrower’s default in making the scheduled payments

(8) The Master Servicer will transmit full-file credit reporting data for each Mortgage
Lean pursuant to Fannie Mae Guide Announcement 95-19 and that for each Mortgage Loan,
Servicer agrees 1t shall report one of the following statuses each month as follows new
ongmation, current, delinquent (30-, 60-, 90-days, etc.), foreclosed, or charged-off
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Schedule I11

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

Representations and Warranties as to the Mortgage Loans

IndyMac Bank, F.S B. (“IndyMac”) hereby makes the representations and warranties set forth 1n
this Schedule III to the Depositor and the Trustee, as of the Closing Date or 1f so specified mn this
Schedule [11, as of the Cut-off Date with respect to each Mortgage Loan. Capitalized terms used but not
otherwise defined 1n this Schedule III shall have the meanings assigned to them m 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 Deutsche Bank
National Trust Company, as trustee.

(1) The mformation set forth on Schedule I to the Pocling and Servicing Agreement with
respect to each Mortgage Loan 1s true and correct m all matenal respects as of the Closing Date

(2) 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
Delinquent duning the twelve months before the Cut-off Date.

(3) With respect to any Mortgage Loan that 15 not a Cooperative Loan, each Mortgage 1s
a valid and enforceable first lien on the Mortgaged Property subject only to {(a) the lien of
nendelinquent 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, 1f the related Mortgaged Property 1s a unit in a condominium project
or planned unit development, any lien for common charges permitted by statute or homeowner
association fees, (b) covenants, conditions and restrictions, rights of way, easements and other
matters of public record as of the date of recording of such Mortgage, such exceptions appearing
of record being generally acceptable to mortgage lending instituttons in the area wherein the
related Mortgaged Property 15 located or specifically reflected 1n the appraisal made 1n connection
with the origination of the related Mortgage Loan, and (¢} other matters to which like properties
are commonly subject which do not matenially interfere with the benefits of the security intended
1o be provided by such Mortgage

{4) Immecdhately before the assignment of the Mortgage Loans to the Depositor, the Seller
had good title to, and was the sole owner of, each Mortgage Loan free and clear of any pledge,
lien, encumbrance or security interest and had full night and authonty, subject to no interest or
participation of, or agreement with, any other party, to sell and assign the same pursuant to the
Pooling and Servicing Agreement

(5) As of the date of onigination of each Mortgage Loan, there was no delinquent tax or
assessment hen against the related Mortgaged Property

(6) There 1s no valid offset, defense or counterclaim 1o any Mortgage Note or Mortgage,
mchuding 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 materal 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 aganst by the title insurance policy referred to in item (11) below.

(8) To the best of the Seller’s knowledge, no Mortgaged Property has been matenally
damaged by water, fire, earthquake, windstorm, flood, tomado or sumilar 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
securiiy for the Mortgage Loan

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

(10) The Seller has not modified the Mortgage in any material respect (except that a
Mortgage Loan may have been modified by a wnitten mstrument which has been recorded or
submitted 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 1n whole or
in part, released the related Mortgaged Property in whole or mn part from the hen of such
Mortgage, or executed any instrument of release, cancellation, modification or satisfaction with
respect thereto

{11) A lender’s policy of title insurance together with a condominium endorsement and
extended coverage endorsement, 1f applicable, in 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 ongmation of each Mortgage Loan and each such policy 1s valid and
remains n full force and effect.

(12) Each Morigage Loan was ortginated (within the meanmng of Section 3(a)(41) of the
Secunties Exchange Act of 1934, as amended) by an entity that satuisfied at the time of erigmnation
the requirements of Section 3(a){41) of the Secunties 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 deternuming the Appraised Value of the Mortgaged Property lie wholly within
the boundanes and building restriction lines of such property, and no improvements on adjoining
propetties encroach upon the Mortgaged Property, unless such failure to be wholly within such
boundanes and restriction lines or such encroachment, as the case may be, does not have a
material effect on the value of the Mortgaged Property

(14) To the best of the Seller’s knowledge, as of the date of origmation of each Mortgage
Loan, no improvement located on ot bemg part of the Mortgaged Property 15 in violation of any
applicable zoning law or regulation unless such violation would not have a material adverse effect
on the value of the related Mortgaged Property. To the best of the Seller’s knowledge, all
nspections, licenses and certificates required to be made or 1ssued with respect to all occupied
portions of the Morigaged 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 matenial adverse effect
on the value of the Mortgaged Property
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(15) The Mortgage Note and the related Mortgage are genuine, and each 1s the legal,
vahd and binding obligation of the maker thereof, enforceable 1n accordance with its terms and
under applicable law.

(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 remedzes of the holder thereof adequate for the realization agamst the Mortgaged
Property of the benefits of the security, including, (1) 1n the case of a Mortgage designated as a
deed of trust, by trustee’s sale, and (11} 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 15
named n such Mortgage, and no fees or expenses are or will become payable by the
Certificateholders to the trustee under the deed of trust, except 1n 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 pohcy with a generally acceptable carrier that provides
for fire and extended coverage and coverage for such other hazards as are customanly required by
institutional single family mortgage lenders 1n 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 Mertgage obligates the Mortgagor thereunder to mamtain all such insurance including
flood msurance at the Mortgagor’s cost and expense. Anything to the contrary 1n thus 1tem (19)
notwrthstanding, no breach of this item {19} shall be deemed to give rise to any obligation of the
Seller to repurchase or substitute for such affected Mortgage Loan or Loans so long as the Master
Servicer maintains a blanket policy pursuant to the second paragraph of Section 3 10{a) of the
Pooling and Servicing Agreement

(20) If at the time of onigination of each Mortgage Loan, the related Mortgaged Property
was 1n an area then identified in the Federal Register by the Federal Emergency Management
Agency as having special flood hazards, a flood msurance policy in a form meeting the then-
current requirements of the Flood Insurance Administration 1s 1n effect with respect to the
Mortgaged Property with a generally acceptable carrer

(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 time or with notice and the expiration of any grace or cure period, would constitute a
material non-monetary default, breach, violation or event of acceleration under the Mortgage or
the related Mortgage Note; and the Seller has not waived any matenal non-monetary default,
breach, violation or event of acceleration.

(23) Each Mortgage File contains an appraisal of the related Mortgaged Property 1n a
form acceptable to FNMA or FHLMC

(24) Any leaschold estate securing a Mortgage Loan has a stated term at least as long as
the term of the related Mortgage Loan.
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(25) Each Mortgage Loan was selected from among the cutstanding adjustable rate one-
to four-family morigage loans in the Seller’s portfolio at the Closing Date as to which the
representations and warranties made with respect to the Mortgage Loans set forth in this Schedule
111 can be made. No such selection was made m a manner intended to adversely affect the
nterests of the Certificateholders.

(26) No more than 0 17%, 0 18% and 0 25% the Group 2 Mortgage Loans, Group 4
Mortgage Loans and Group 5 Mertgage Loans, respectively, are Cooperative Loans

{27) [Reserved]

(28) None of the Mortgage Loans 1s a “high cost” loan, “covered” loan or any other
similarly designated leoan as defined under any state, local or federal law, as defined by
applicable predatory and abusing lending taws.

(29) Each Mortgage Loan at the time 1t was made complied 1n all matenal respects with
applicable local, state, and federal laws, including, but not imited to, all applicable predatory and
abusive lending laws.

(30) [Reserved]

(31)  No proceeds from any Mortgage Loan underlying the Certificates were used to
finance single-premium credit insurance polictes.

{(32)  None of the Mortgage Notes related to the Mortgage Loans impose a prepayment
premium on the related Mortgage Loan for a term 1n excess of five years from the orgmmation of
the Mortgage Loan '

(34)  No Mortgage Loan 1s subject to the requirements of the Home Ownership and
Equty Protection Act of 1994

(35)  No borrower was encouraged or required to select a Mortgage Loan product
offered by the Mortgage Loan’s originator that 1s a higher cost product designed for less
creditworthy borrowers, unless at the time of the Mortgage Loan’s ongination, such borrower did
not qualify taking into account credit history and debt-to-mcome ratios, for a lower-cost credit
product then offered by the Seller or any affihate of the Seller 1, at the ime of loan applicatien,
the borrower may have quahfied for a lower-cost credit product then offered by any mortgage
lending affiliate of the Seller, the Seller referred the borrower’s application to such affiliate for
underwnting consideration.

(36)  The methodology used in underwriting the extension of credit for each Mortgage
Loan employs objective mathematical principles that relate the borrower’s ncome, assets and
liabilities to the proposed payment and such underwriting methodology does not rely on the
extent of the borrower’s equity 1n the collateral as the principal determiming factor 1 approving
such credit extension  Such underwniting methodology confirmed that at the time of ongimation
(application/approval) the borrower had a reasonable ability to make timely payments on the
Mortgage Loan

(37)  With respect to any Mortgage Loan that contains a provision permitting
imposttion of a premium upon a prepayment prior to maturity (1) prior to the Mortgage Loan’s
origination, the borrower agreed to such premium in exchange for a monetary benefit, including

§-111-4
NY1 55911544



but not limited to an 1nterest rate or fee reduction, (11) prior to the Mortgage Loan’s origination,
the borrewer was offered the option of obtaining a mortgage loan that did not require payment of
such a premitum and (111) the prepayment premium 18 disclosed to the borrower in the loan
documents pursuant to applicable state and federal law

(38) No borrower was required to purchase any credit life, disability, accident or health
msurance product as a condition of obtamning the extension of credit No borrower obtained a
prepaid single-premium credit life, disabality, accident or health insurance policy in connection
with the onigination of the Mortgage Loan; no proceeds from any Mortgage Loan were used to
purchase single premium credit insurance policies as part of the origmation of, or as a condition
to closing, such Mortgage Loan.

(39) All ponts and fees related to each Mortgage Loan were disclosed m writing to the
borrower n accordance with applicable state and federal law and regulation. Except in the case
of a Mortgage Loan 1n an original principal amount of less than $60,000 that would have resulted
n an unprofitable ongination, no borrower was charged “pomnts and fees” (whether or not
financed) in an amount greater than 5% of the principal amount of such loan, such 5% limitation
calculated in accordance with Fannie Mae’s anti-predatory lending requirements as set forth in
the Fannie Mae Selling Guide

(40) All fees and charges (inclueding finance charges), whether or not financed, assessed,
collected or to be collected 1n connection with the origmation and servicing of each Mortgage
Loan has been disclosed in writing to the borrower in accordance with applicable state and
federal law and regulation

(41)  Each Mortgage Loan was in compliance with the anti-predatery lending
eligimlity for purchase requirements of Fannie Mae’s Selling Guide

(42)  No Mortgage Loan 1s a “High-Cost Home Loan” as defined in any of the
following statutes. the Georgia Fair Lending Act, as amended (the “Georgia Act”), the New York
Banking Law 6-1, the Arkansas Home Loan Protection Act effective July 16, 2003 (Act 1340 of
2003), the Kentucky high-cost home loan statute effective June 24, 2003 (Ky Rev Stat Sectien
360.100), the New Jersey Home Ownership Act effective November 27, 2003 (NJ S A 46.10B-
22 et seq ), or the New Mexico Home Loan Protection Act effective January 1, 2004 (N M Stat.
Ann §§ 58-21A-1 et seq) No Mortgage Loan subject to the Georgia Act and secured by owner
occupied real property or an owner occupied manufactured home located 1n the state of Georgia
was onginated (or modified) on or after October 1, 2002 through and including March 6, 2003.
No Mortgage Loan 1s a “High-Risk Home Loan” as defined in the fllinois High-Risk Home Loan
Act effective January 1, 2004 (815 Ill. Comp. Stat 137/1 et seq.)

(43)  Each Group 2 Mortgage Loan and Group 4 Mortgage Loan had a principal
balance at origination that conformed to Fannie Mae and Freddie Mac guidelines

{(44)  Each Mortgage Loan has been underwritten and serviced substantially m
accordance with the Seller’s guidelmes, subject to such variances as are reflected on the
Mortgage Loan Schedule or that the Seller has approved.

(45)  No Mortgage Loan 1s a High Cost Loan or Covered Loan, as applicable (as such
terms are defined 1n the then-current version of Standard & Poor's LEVELS® Glossary, which 13
now Version 5.6 Revised, Appendix E) and no Mortgage Loan engmnated on or after Oct. 1, 2002
through March 6, 2003 1s governed by the Georgia Fair Lending Act
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(46)  The Master Servicer has fully furmshed, in accordance with the Fair Credit
Reporting Act and 1ts implement regulations, accurate and complete information (1 e , favorable
and unfavorable) on the cred:t files for the related Mortgagor for each Mortgage Loan to Equifax,
Expenan and Trans Union Credit Information Company on a monthly basis

(47)  To the best of Seller’s knowledge, there was no fraud involved 1n the origination
of any Mortgage Loan by the mortgagee or by the Mortgagor, any appraiser or any other party
involved n the ongination of the Mortgage Loan,

(48)  The Pooling and Servicing Agreement creates a vahd and contmuing “security
interest” (as defined in Section 1-201(37) of the UCC) in each Mortgage Note 1n favor of the
Trustee, which security interest 1s prior to all other hiens and 1s enforceable as such against
creditors of and purchasers from the Depositor Each Mortgage Note constitutes “promissory
notes” (as defined mm Section 9-102(a)(65) of the UCC) Immediately before the assignment of
each Mortgage Note to the Trustee, the Depositor had good and marketable title to such Mortgage
Note free and clear of any lien, claim, encumbrance of any Person All original executed copies
of each Mortgage Note have been or shall be delivered to the Trustee within five Business Days
following the Closing Date Other than the security interest granted to the Trustee, the Depos:tor
has not pledged, assigned, sold, granted a security interest in, or otherwise conveyed any
Mortgage Note The Depositor has not authorized the filing of and 1s not aware of any financing
stalements agamnst the Depositor that include a description of any of the Mortgage Notes The
Depositor 15 not aware of any judgement or tax liens filed against the Depositor  None of the
Mortgage Notes has any marks or notations indicating that they have been pledged, assigned or
otherwise conveyed to any Person other than the Trustee

(49)  To the best of Selter’s knowledge, there was no fraud involved in the origination
of any Mortgage Loan by the mortgagee or by the Mortgagor, any appraiser or any other party
involved n the erigination of the Mortgage Loan

(50)  No Mortgaged Property has been materially damaged by Hurncane Charley or
Hurricane Frances so as to affect adversely the value of the related Mortgaged Property as
security for the Mortgage Loan
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EXHIBIT A
[FORM OF SENIOR CERTIFICATE]

[UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE
OF THE DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION (*DTC”). TO THE
ISSUER OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE, OR PAYMENT,
AND ANY CERTIFICATE ISSUED 1S 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 1S 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™)

A-1
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Certificate No

Cut-off Date

First Dustribution Date
Iniial Certificate Balance of
this Certificate

(“Denonunation’™) $

Initial Certificate Balances of

all Certificates of this Class $
CUSIP

Interest Rate %
Maturity Date

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

Class [ ]

evidencing a percentage interest i the distributions allocable to the Certificates
of the above-referenced Class with respect to a Trust Fund consisting primanly of a pool
of conventional mortgage loans {the “Mortgage Loans™) secured by first liens on one- to
four-fanuly residential properties

IndyMac MBS, Inc , as Depositor

Principal 1n respect of this Certificate 1s 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 herem This Certificate does not evidence an obligation of, or an nterest
in, and 1s not guaranteed by the Depositor, the Seller, the Master Servicer or the Trustee referred to below
or any of their respective affihates Neither this Certificate nor the Mortgage Loans are guaranteed or
msured by any governmental agency or instrumentahity

Thus certifies that 15 the registered owner of the Percentage Interest
evidenced by this Certificate {obtained by dividing the denomination of this Certificate by the aggregate
Iminial Certificate Balances of all Certificates of the Class to which this Certificate belongs) m certain
monthly distnbutions with respect to a Trust Fund consisting pnimanly of the Mortgage Loans deposited
by IndyMac MBS, Inc (the “Depositor”). The Trust Fund was created pursuant to a Pooling and
Servicing Agreement dated as of the Cut-off Date specified above (the “Agreement”) among the
Depositor, IndyMac Bank, F § B., as seller (in such capacity, the “Seller”) and as master servicer (in such
capacity, the “Master Servicer”), and Deutsche Bank National Trust Company, as trustee (the “Trustee™).
To the extent not defined herein, the capitalized terms used heremn have the meanings assigned in the
Agreement Ths 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
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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 authorized signatory of the Trustee
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IN WITNESS WHEREOQF, the Trustee has caused this Certificate to be duly executed.

Dated. ,20

DEUTSCHE BANK NATIONAL TRUST COMPANY,
as Trustee

By

Countersigned:

By

Authorized Signatory of
DEUTSCHE BANK NATIONAL TRUST COMPANY,
as Trustee
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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 1S 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 [S 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")

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 THEREQF UNDER THE ACT MAY ONLY BE MADE IN A
TRANSACTION EXEMPTED FROM THE REGISTRATION REQUIREMENTS OF THE ACT AND
IN ACCORDANCE WITH THE PROVISIONS OF THE AGREEMENT REFERRED TO HEREIN.]

[NEITHER THIS CERTIFICATE NOR ANY INTEREST HEREIN MAY BE TRANSFERRED
UNLESS THE TRANSFEREE REPRESENTS TO THE TRUSTEE THAT SUCH TRANSFEREE IS
NOT AND IS NOT INVESTING ON BEHALF OF OR WITH PLAN ASSETS OF AN EMPLOYEE
BENEFIT PLAN SUBJECT TO THE EMPLOYEE RETIREMENT INCOME SECURITY ACT OF
1974, AS AMENDED (“ERISA”), OR A PLAN SUBJECT TO SECTION 4975 OF THE CODE, OR, IF
THE CERTIFICATE HAS BEEN THE SUBJECT OF AN ERISA-QUALIFYING UNDERWRITING,
DELIVERS A REPRESENTATION IN ACCORDANCE WITH THE PROVISIONS OF THE
AGREEMENT REFERRED TO HEREIN, OR DELIVERS TO THE TRUSTEE AN OPINION OF
COUNSEL IN ACCORDANCE WITH THE PROVISIONS OF THE AGREEMENT REFERRED TO
HEREIN NOTWITHSTANDING ANYTHING ELSE TO THE CONTRARY HEREIN, ANY
PURPORTED TRANSFER OF THIS CERTIFICATE TO OR ON BEHALF OF AN EMPLOYEE
BENEFIT PLAN SUBJECT TO ERISA OR TO SECTION 4975 OF THE CODE WITHOUT THE
OPINION QF COUNSEL SATISFACTORY TQ THE TRUSTEE AS DESCRIBED ABOVE SHALL
BE VOID AND OF NO EFFECT ]
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Certificate No
Cut-off Date
First Dhstribution Date

Initial Certificate Balance of
this Certificate
{(“Denomination”) . b

Initial Certificate Balances of
all Certificates of this Class $

CUSIP

INDYMAC MBS, INC.
[ndyMac INDX Mortgage Loan Trust 200_-_
Mortgage Pass-Through Certificates, Series 200 -
Class [___]

evidencing a percentage interest 1n the distributions allocable to the Certificates
of the above-referenced Class with respect to a Trust Fund consisting primanly of a pool
of conventional mortgage loans (the “Mortgage Loans™) secured by first liens on one- to
four-family residential properties

IndyMac MBS, Inc , as Depositor

Principal n respect of this Certificate 1s distributable monthly as set forth herein or 1n 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 nterest in, and 15
not guaranteed by the Depositor, the Seller, the Master Servicer or the Trustee referred to below or any of
their respective affihates  Neither this Certificate nor the Mortgage Loans are guaranteed or insured by
any governmental agency or instrumentality

Thus certifies that 1s the registered owner of the Percentage Interest evidenced by this
Cert:ficate (obtained by dividing the denomination of this Certificate by the aggregate Innal Certificate
Balances of the denomuinations of all Certificates of the Class to which this Certificate belongs) n certain
monthly distributions with respect to a Trust Fund consisting primanly of the Mortgage Loans deposited
by IndyMac MBS, Inc. {the “Depositor’) The Trust Fund was created pursuant to a Poohng and
Servicing Agreement dated as of the Cut-off Date specified above (the “Agreement™) among the
Depositor, IndyMac Bank, F.S B, as seller (in such capacity, the “Seller”), and as master servicer (in such
capacity, the “Master Servicer”), and Deutsche Bank National Trust Company, as trustee (the “Trustee”).
To the extent not defined herein, the capitalized terms used herem have the meanings assigned 1n 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 15 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 secunties laws or 18
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exempt from the registration requirements under said Act and such laws In the event that a transfer 1s to
be made mn reliance upon an exemption from the Securities Act and such laws, 1n order to assure
comphiance with the Securities Act and such laws, the Certificateholder destring 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 initial 1ssuance of Certificates pursuant hereto, there shall also be delivered (except n the case of a
transfer pursuant to Rule 144A of the Secunties Act) to the Trustee an Opimion of Counsel that such
transfer may be made pursuant to an exemption from the Securities Act and such state secunities laws,
which Opinton of Counsel shall not be obtained at the expense of the Trustee, the Seller, the Master
Servicer or the Depositor  The Holder hereof desiring to effect such transfer shall, and does hereby agree
to, indemnify the Trustee and the Depositor agamst any hability that may result if the transfer 1s not so
exempt or 18 not made 1n accordance with such federal and state laws ]

[Ne transfer of a Certificate of this Class shall be made unless the Trustee shall have received erther (1) a
representation {letter] from the transferee of such Certificate, acceptable to and 1n form and substance
satisfactory to the Trustee, to the effect that such transferee 1s not an employee benefit plan or other
benefit plan subject to Section 446 of ERISA or Section 4975 of the Code, or a person acting on behalf of
or investing plan assets of any such plan, which representation letter shall not be an expense of the
Trustee or the Master Servicer, (11) 1f the purchaser 15 an insurance company and the Certificate has been
the subject of an ERISA-Qualifying Underwriting, a representation that the purchaser 15 an insurance
company which 1s purchasing such Certificates with funds contamned mn an “insurance company general
account” (as such term 1s defined in Section V(e} of Prohibited Transaction Class Exemption 95-60
{(“PTCE 93-60")) and that the purchase and holding of such Certificates are covered under Sections [ and
Il of PTCE 95-60 or (111} 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 Opmion of Counse! satisfactory to the Trustee and the Master Servicer to the effect that the
purchase or holding of such Certificate will not result 1in a nonexempt prohibited transaction under ERISA
or Section 4975 of the Code and will not subject the Trustee or the Master Servicer to any obligation in
addition to those undertaken 1n the Agreement, which Opimon of Counsel shall not be an expense of the
Trustee, the Master Servicer or the Trust Fund Notwithstanding anything else to the contrary herein, any
purporied transfer of a Ceriificate of this Class to or on behalf of an employee benefit plan subject to
ERISA or to Section 4975 of the Code without the opinion of counsel satisfactory to the Trustee as
described above shall be void and of no effect.]

Reference 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 WHEREOF, the Trustee has caused this Certificate to be duly executed.

Dated' ,20

DEUTSCHE BANK NATIONAL TRUST COMPANY,
as Trustee

By

Countersigned

By

Authorized Signatory of
DEUTSCHE BANK NATIONAL TRUST COMPANY,
as Trustee
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EXHIBIT C

[FORM OF CLASS A-R CERTIFICATE]

SOLELY FOR U 5 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 EXCEPT IN CONNECTION
WITH THE ASSUMPTION BY THE TRANSFEREE OF THE DUTIES OF THE SERVICER UNDER
SUCH AGREEMENT ]

NEITHER THIS CERTIFICATE NOR ANY INTEREST HEREIN MAY BE TRANSFERRED
UNLESS THE TRANSFEREE REPRESENTS TO THE TRUSTEE THAT SUCH TRANSFEREE IS
NOT AND IS NOT INVESTING ON BEHALF OF OR WITH PLAN ASSETS OF AN EMPLOYEE
BENEFIT PLAN SUBJECT TO THE EMPLOYEE RETIREMENT INCOME SECURITY ACT OF
1974, AS AMENDED {“*ERISA"), OR A PLAN SUBJECT TO SECTION 4975 OF THE CODE, OR, IF
SUCH PURCHASER IS AN INSURANCE COMPANY, DELIVERS A REPRESENTATION IN
ACCORDANCE WITH THE PROVISIONS OF THE AGREEMENT REFERRED TO HEREIN, OR
DELIVERS TO THE TRUSTEE AN OPINION OF COUNSEL IN ACCORDANCE WITH THE
PROVISIONS OF THE AGREEMENT REFERRED TO HEREIN NOTWITHSTANDING
ANYTHING ELSE TO THE CONTRARY HEREIN, ANY PURPORTED TRANSFER OF THIS
CERTIFICATE TO OR ON BEHALF OF AN EMPLOYEE BENEFIT PLAN SUBJECT TO ERISA OR
TO SECTION 4975 OF THE CODE WITHOUT THE OPINION OF COUNSEL SATISFACTORY TO
THE TRUSTEE AS DESCRIBED ABOVE SHALL BE VOID AND OF NO EFFECT.
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Certificate No
Cut-off Date
First Distribution Date

Inmitial Certificate Balance of
this Certificate
(“Denomnation™) $

Imitial Certificate Balances of
all Certificates of this Class : $

CUSIP

INDYMAC MBS, INC
IndyMac INDX Mortgage Loan Trust 200 -
Mortgage Pass-Through Certificates, Senies 200_-_

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

IndyMac MBS, Inc , as Depositor

Principal m respect of this Certificate 15 distributable monthly as set forth herein or n 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 1n, and 1s
not guaranteed by the Depositor, the Seller, the Master Servicer or the Trustee referred to below or any of
therr respective affibiates. Neither this Certificate nor the Mortgage Loans are guaranteed or insured by
any governmental agency or instrumentality.

This certifies that 1s the registered owner of the Percentage Interest (obtained by
dividing the denomination of thus Certificate by the aggregate Imtial Certificate Balances of the
denominations of all Certificates of the Class to which this Certificate belongs) 1n certain monthly
distributions with respect to a Trust Fund consisting of the Mortgage Loans deposited by IndyMac MBS,
Inc (the “Depositor”) The Trust Fund was created pursuant to a Pooling and Servicing Agreement dated
as of the Cut-off Date specified above {the “Agreement”) among the Depositor, IndyMac Bank, F SB , as
seller (1n such capacity, the “Seller”) and as master servicer (in such capacity, the “Master Servicer”), and
Deutsche Bank National Trust Company, as trustee {the “Trustee” To the extent not defined herein, the
caprtalized terms used herein have the meanings assigned 1n 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 remaining assets of the Trust Fund will be made only upon
presentment and surrender of this Class A-R Certificate at the Corporate Trust Office or the office or
agency mamtamed by the Trustee in New York, New York
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No transfer of a Class A-R Certificate shall be made unless the Trustee shall have received erther (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 investing on behalf of or with plan
assets of any such plan, which representation letter shall not be an expense of the Trustee or the Master
Servicer, (i1) 1f the purchaser 15 an insurance company, a representation that the purchaser 1s an mnsurance
company which 1s purchasing such Certificate with funds contained 1n an “mmsurance company general
account” (as such term 1s defined in Section V(e) of Prohibited Transactton Class Exemption 95-60
(“PTCE 95-60™)) and that the purchase and holding of such Certificate are covered under Sections I and
[1I of PTCE 95-60 or (111) 1n 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 previsions of any
subsequent enactments), or a trustee of any such plan or any other person acting on behalf of any such
plan, an Opinion of Counsel satisfactory to the Trustee and the Master Servicer to the effect that the
purchase or holding of such Class A-R Certificate will not result in a nonexempt prohibited transaction
under Section 406 of ERISA or Section 4975 of the Code and will not subject the Trustee or the Master
Servicer to any obligation m addition to those undertaken 1n the Agreement, which Opinion of Counsel
shall not be an expense of the Trustee, the Master Servicer or the Trust Fund Notwithstanding anything
else to the contrary heremn, any purported transfer of a Class A-R Certificate to or on behalf of an
employee benefit plan subject to ERISA or to Section 4975 of the Code without the opimion of counsel
satisfactory to the Trustee as described above shall be void and of no effect

Each Holder of this Class A-R Certificate will be deemed to have agreed te be bound by the restrictions
of the Agreement, including but not himited to the restrictions that (1) each person holding or acquiring
any Ownership Interest in this Class A-R Certificate must be a Permitied Transferee, (11) no Ownership
Interest in this Class A-R Ceruificate 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
10 be in the form described 1n the Agreement, (111) each person holding or acquiring any Ownership
Interest 1n thus 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 in this Class A-R Certificate must agree not to transfer an Ownership Interest in 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 in
violation of such restrictions will be absolutely null and void and will vest no rights mn the purported
transferee.

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 1f set forth at thus 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 WHEREQF, the Trustee has caused this Certificate to be duly executed

Dated' ,20

DEUTSCHE BANK NATIONAL TRUST COMPANY,
as Trustee

By

Countersigned.

By

Authonized Signatory of
DEUTSCHE BANK NATIONAL TRUST COMPANY,
as Trustee
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EXHIBIT D

[Reserved).
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EXHIBITE

[Form of Reverse of Certificates]

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

This Certificate 15 one of a duly authenzed 1ssue of Certificates designated as IndyMac MBS, Inc
Mortgage Pass-Through Certificates, of the Senes specified on the face hereof (herein collectively called
the “Certificates™), and representing a beneficial ownership interest in the Trust Fund created by the
Agreement.

The Certificateholder, by 1ts acceptance of this Certificate, agrees that 1t will look solely to the
funds on deposit in the Distribution Account for payment hereunder and that the Trustee 1s not hable to
the Certificateholders for any amount payable under this Certificate or the Agreement or, except as
expressly provided 1n the Agreement, subject to any liability under the Agreement.

This Certificate does not purport to summarize the Agreement and reference 15 made to the
Agreement for the interests, nights and limntations of rights, benefits, obligations and duties evidenced
thereby, and the nghts, duties and immumnities of the Trustee,

Pursuant to the terms of the Agreement, a distribution will be made on the 25th day of each
month or, 1f such 25th day 1s not a Business Day, the Business Day immediately following (the
“Distribution Date™), commencing on the first Distribution Date specified on the face hereof, to the
Person 1n whose name this Ceruficate 1s registered at the close of busmess on the apphicable Record Date
in an amount equal to the product of the Percentage Interest evidenced by this Certificate and the amount
required to be distributed to Holders of Certificates of the Class to which this Certificate belongs on such
Distribution Date pursuant to the Agreement. The Record Date applicable to each Distribution Date 1s 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 facilities therefor, 1f such
Certificateholder shall have so notified the Trustee 1n writing at least five Business Days prior to the
Record Date and such Certificateholder shall satisfy the conditions to receive such form of payment set
forth 1n 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 m like manner, but only upon presentment and surrender of such Certificate at the Corporate Trust
Office or such other location specified in the notice to Certificateholders of such final distnbution

The Agreement permits, with certain exceptions therein provided, the amendment thereof and the
modification of the nghts and obligations of the Trustee and the rights of the Certificateholders under the
Agreement at any time by the Depositor, the Master Servicer and the Trustee with the consent of the
Holders of Certificates affected by such amendment evidencing the requisite Percentage Interest, as
provided in the Agreement Any such consent by the Holder of this Certificate shall be conclusive and
binding on such Holder and upon all future Holders of this Certificate and of any Certificate 1ssued upon
the transfer hereof or 1n exchange therefor or in lieu hereof whether or not notation of such consent 1s
made upon this Certificate. The Agreement also permuts the amendment thereof, in certamn limited
circumstances, without the consent of the Holders of any of the Certificates.
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As provided in the Agreement and subject to certain limitations therein set forth, the transfer of
this Certificate 1s registrable in the Certificate Register of the Trustee upon surrender of this Certificate
for registration of transfer at the Corporate Trust Office or the office or agency maintained by the Trustee
in New York, New York, accompanied by a written instrument of transfer in form satisfactory to the
Trustee and the Certificate Registrar duly executed by the holder hereof or such holder’s attorney duly
authonzed 1n writing, and thereupon one or more new Certificates of the same Class in authonized
denommations and evidencing the same aggregate Percentage Interest in the Trust Fund will be issued 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 theren set
forth, Certificates are exchangeable for new Certificates of the same Class 1n authonized denominations
and evidencing the same aggregate Percentage Interest, as requested by the Holder surrendering the same

No service charge will be made for any such registration of transfer or exchange, but the Trustee
may require payment of a sum sufficient to cover any tax or other 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 m whose name this Certificate 1s registered as the owner hereof for all
purposes, and neither the Depositor, the Trustee, nor any such agent shall be affected by any notice to the
contrary

On any Distribution Date on which the aggregate Stated Principal Balance of the Mortgage Loans
n the mortgage pool 1s less than 10% of the Cut-off Date Pool Principal Balance, the Master Servicer will
have the option to repurchase, in whole, from the Trust Fund all remaining Mortgage Loans in the
mortgage pool and ail property acquired in respect of the Mortgage Loans in the mortgage pool at a
purchase price determined as provided in the Agreement, In the event that no such optional termination
occurs, the obligations and responsibilities created by the Agreement will termunate upon the later of the
maturity or other hquidation (or any advance with respect thereto) of the last Mortgage Loan remaiming n
the Trust Fund or the disposition of all property in respect thereof and the distribution to
Certificateholders of all amounts required to be distributed pursuant to the Agreement In no event,
however, will the trust created by the Agreement continue beyond the expiration of 21 years from the
death of the last survivor of the descendants living at the date of the Agreement of a certain person named
in the Agreement

Any term used herein that 1s defined in the Agreement shall have the meaning assigned in the
Agreement, and nothing herein shall be deemed inconsistent with that meaning
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ASSIGNMENT

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

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

the Percentage Interest evidenced by the within Certificate and hereby authornizes the transfer of
registration of such Percentage Interest to assignee on the Certificate Register of the Trust Fund

I (We) further direct the Trustee to 1ssue a new Certificate of a like denomunation 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 funds to____

for the account of
account number , or, 1f mailed by check, to

Applicable statements should be mailed to

This information 1s provided by

the assignee named above, or

as (s agent
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STATE OF CALIFORNIA )
©ss
COUNTY OF )

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

Notary Public

[Notarial Seal]
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EXHIBIT F

[FORM OF CLASS P CERTIFICATE]

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

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

[NEITHER THIS CERTIFICATE NOR ANY INTEREST HEREIN MAY BE TRANSFERRED
UNLESS THE TRANSFEREE REPRESENTS TO THE TRUSTEE THAT SUCH
TRANSFEREE IS NOT AND 1S NOT INVESTING ON BEHALF OF OR WITH PLAN
ASSETS OF AN EMPLOYEE BENEFIT PLAN SUBJECT TO THE EMPLOYEE
RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED (“ERISA”), OR A
PLAN SUBJECT TO SECTION 4975 OF THE CODE, OR, IF THE CERTIFICATE HAS
BEEN THE SUBJECT OF AN ERISA-QUALIFYING UNDERWRITING, DELIVERS A
REPRESENTATION IN ACCORDANCE WITH THE PROVISIONS OF THE AGREEMENT
REFERRED TO HEREIN, OR DELIVERS TO THE TRUSTEE AN OPINION OF COUNSEL
IN ACCORDANCE WITH THE PROVISIONS OF THE AGREEMENT REFERRED TO
HEREIN NOTWITHSTANDING ANYTHING ELSE TO THE CONTRARY HEREIN, ANY
PURPORTED TRANSFER OF THIS CERTIFICATE TO OR ON BEHALF OF AN
EMPLOYEE BENEFIT PLAN SUBJECT TO ERISA OR TO SECTION 4975 OF THE CODE
WITHOUT THE OPINION OF COUNSEL SATISFACTORY TO THE TRUSTEE AS
DESCRIBED ABOVE SHALL BE VOID AND OF NO EFFECT.]
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Certificate No.
Cut-off Date
First Distribution Date

Imtial Certificate Balance
of this Certificate
(“Denomination”) : b

Imtial Certificate Balances
of all Certificates
of this Class . 3

CUSIP
Interest Rate
Maturity Date

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

Class P

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

Distributors in respect of this Certificate are distributable monthly as set forth heremn  Accordingly, the
Cert:ficate Balance at any tume may be less than the Certificate Balance as set forth heremm  This
Certificate does not evidence an obligation of, or an mterest tn, and 1s not guaranteed by the Depositor,
the Seller, the Master Servicer or the Trustee referred to below or any of their respective affiliates.
Netther this Certificate nor the Mortgage Loans are guaranteed or insured by any governmental agency or
instrumentality

This certifies that 15 the registered owner of the Percentage Interest evidenced by this
Certificate (obtained by dividing the denomnation of this Certificate by the aggregate of the
denominations of all Certificates of the Class to which this Certificate belongs) in certain monthly
distributions with respect to a Trust Fund consisting primarily of the Mortgage Loans deposited by
IndyMac MBS, Inc. {the “Depositor”). The Trust Fund was created pursuant to a Pooling and Servicing
Agreement dated as of the Cut-off Date specified above (the “Agreement”) among the Depositor,
IndyMac Bank, F S B, as seller and master servicer (the "Seller" or the "Master Servicer”, as
appropriate), and Deutsche Bank National Trust Company, as trustee (the “Trustee”) To the extent not
defined heren, the capitalized terms used herem have the meanings assigned 1n the Agreement. This
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Certificate 1s 1ssued under and 1s subject to the terms, provistons 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

The Certificates are hmited 1n right of payment to certain collections and recovenes respecting the
Mortgage Loans, all as more specifically set forth heremn and in the Agreement As provided in the
Agreement, withdrawals from the Collection Account and the Distribution Account may be made from
time to time for purposes other than distributions to Certificateholders, such purposes mcluding
reimbursement of advances made, or certain expenses mcurred, with respect to the Mortgage Loans

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

No transfer of a Certificate of this Class shall be made unless such disposition 1s exempt from the
registration requirements of the Securities Act of 1933, as amended (the 1933 Act™), and any applicable
state securities laws or 15 made in accordance with the 1933 Act and such laws In the event of any such
transfer, the Trustee shall require the transferor to execute a transferor certificate (in substantially the
form attached to the Pooling and Servicing Agreement) and deliver erther (1) an Investment Letter or the
Rule 144A Letter, in either case substantially 1n the form attached to the Agreement, or (1) a written
Opmion of Counsel to the Trustee that such transfer may be made pursuant to an exemption, describing
the applicable exemption and the basis therefor, from the 1933 Act or 15 being made pursuant to the 1933
Act, which Opinien of Counsel shall be an expense of the transferor

[No transfer of a Certificate of thus Class shall be made unless the Trustee shall have received erther (1) a
representation [letter] from the transferee of such Certificate, acceptable to and n form and substance
satisfactory to the Trustee, to the effect that such transferee 1s not an employee benefit plan or other
benefit plan subject to Section 406 of ERISA or Section 4975 of the Code, or a person acting on behalf of
or vesting plan assets of any such plan, which representation letter shall not be an expense of the
Trustee or the Master Servicer, (1) 1f the purchaser 15 an msurance company and the Certificate has been
the subject of an ERISA-Quahifying Underwriting, a representation that the purchaser is an msurance
company which 1s purchasing such Certificates with funds contaned 1n an “insurance company general
account” (as such term 1s defined m Section V(e) of Prohubited 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 (i11) 1n the case of any such Certficate presented for registration in the name of an
employee benefit plan subject to ERISA or Section 4975 of the Code (or comparable provisions of any
subsequent enactments), or a trustee of any such plan or any other person acting on behalf of any such
plan, an Opinion of Counsel satisfactory to the Trustee and the Master Servicer to the effect that the
purchase or holding of such Certificate will not result 1n a nonexempt prohibited transaction under ERISA
or Section 4975 of the Code and will not subject the Trustee or the Master Servicer to any obligation 1n
addition to those undertaken in the Agreement, which Opimon of Counsel shall not be an expense of the
Trustee, the Master Servicer or the Trust Fund Notwithstanding anything else to the contrary heren, any
purported transfer of a Certificate of this Class to or on behalf of an employee benefit plan subject to
ERISA or to Section 4975 of the Code without the opinion of counsel satisfactory to the Trustee as
described above shall be void and of no effect |

Reference 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 thus place
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This Certificate shall not be entitled to any benefit under the Agreement or be valid for any purpose
unless manually countersigned by an authonzed signatory of the Trustee.

* * *

KY1 55911504



IN WITNESS WHEREQF, the Trustee has caused this Certificate to be duly executed
Dated. ,
DEUTSCHE BANK NATIONAL TRUST

COMPANY,
as Trustee

By

Countersigned:

By

Authorized Signatory of
DEUTSCHE BANK NATIONAL TRUST
COMPANY, as Trustee

F-5
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INDYMAC MBS, INC
IndyMac INDX Mortgage Loan Trust 200 -
Mortgage Pass-Through Certificates

This Certificate 1s one of a duly authonzed 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 in the Trust Fund created by the
Agreement

The Certificateholder, by 1ts acceptance of this Certificate, agrees that 1t will look solely to the funds on
deposit 1in the Distribution Account for payment hereunder and that the Trustee 15 not hable to the
Certificateholders for any amount payable under this Certificate or the Agreement or, except as expressly
provided 1n 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 interests, rights and limitations of rights, benefits, obligations and duties evidenced thereby, and the
rights, duties and immunities of the Trustee

Pursuant to the terms of the Agreement, a distribution will be made en the 25th day of each month or, 1f
such 25th day 1s 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
Cernficate 1s registered at the close of business on the applicable Record Date 1n an amount equal to the
product of the Percentage Interest evidenced by this Certificate and the amount required to be distributed
to Holders of Certificates of the Class to which this Certificate belongs on such Distribution Date
pursuant to the Agreement. The Record Date applicable to each Distribution Date 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 fransfer of immediately available funds to the
account of the Holder hereof at a bank or other entity having appropnate facilities therefor, 1f such
Certificateholder shall have so notified the Trustee in writing at least five Business Days prior to the
related Record Date and such Certificateholder shall satisfy the conditions to receive such form of
payment set forth i the Agreement, or, 1f not, by check mailed by first class mail to the address of such
Certificateholder appearing in the Certificate Register  The final distribution on each Certificate will be
made in like manner, but only upon presentment and surrender of such Certificate at the Corporate Trust
Office or such other location specified in the notice to Certificateholders of such final distribution

The Agreement permts, with certain exceptions therein provided, the amendment thereof and the
modification of the nghts and obligations of the Trustee and the nghts of the Certificateholders under the
Agreement at any time by the Depositor, the Master Servicer and the Trustee with the consent of the
Holders of Certificates affected by such amendment evidencing the requisite Percentage Interest, as
provided 1n the Agreement. Any such censent 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 1n exchange therefor or i hieu hereof whether or not notation of such consent 1s
made upon this Certificate. The Agreement also permuts the amendment thereof, in certain limited
circumstances, without the consent of the Holders of any of the Certificates

As provided 1n the Agreement and subject to certan Imitations therein set forth, the transfer of this
Certificate 1s registrable n the Certificate Register of the Trustee upon surrender of this Certificate for
registration of transfer at the Corporate Trust Office or the office or agency maintained by the Trustee in
New York, New York, accompanied by a written mstrument of transfer in form satisfactory to the Trustee
and the Certificate Regstrar duly executed by the holder hereof or such holder’s attorney duly authorized
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i writing, and thereuipon one or more new Certificates of the same Class in authonzed denonmunations
and evidencing the same aggregate Percentage Interest in the Trust Fund will be 1ssued to the designated
transferee or transferees.

The Certificates are 1ssuable only as registered Certificates without coupons in denorminations specified in
the Agreement As provided in the Agreement and subject to certain limitations therein set forth,
Certificates are exchangeable for new Certificates of the same Class in authorized denominations and
evidencing the same aggregate Percentage Interest, as requested by the Holder surrendering the same

No service charge will be made for any such registration of transfer or exchange, but the Trustee may
require payment of a sum sufficient to cover any tax or other 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 1in whose name this Certificate 15 registered as the owner hereof for all
purposes, and neither the Depositor, the Trustee, nor any such agent shall be affected by any notice to the
contrary.

On any Distribution Date on which the aggregate Stated Principal Balance of the Mortgage Loans 1s 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 remaiming Mortgage Loans and all property acquired in
respect of the Mortgage Loans at a purchase price determined as provided n the Agreement In the event
that no such optional termination occurs, the related obligations and responsibilities created by the
Agreement will terminate upon the later of the maturity or other hiquidation (or any advance with respect
thereto) of the last Mortgage Loan remaining m the Trust Fund or the disposition of all property 1n respect
thereof and the distribution to Certificateholders of all amounts required to be distributed pursuant to the
Agreement. [n 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 hiving at the date of the Agreement of a
certain person named n the Agreement

Any term used herein that 1s defined in the Agreement shall have the meaming assigned in the Agreement,
and nothing herein shall be deemed inconsistent with that meaning.
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ASSIGNMENT

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

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

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

I (We) further direct the Trustee to 1ssue a new Certificate of a hke 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 distnibution,

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

for the account of
account number , or, 1if mailed by check, to

Applicable statements should be mailed to

This informatien s provided by
the assignee named above, or
as its agent
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STATE OF )
) ss.,
COUNTY OF )
On the _th day of , 20__ before me, a notary public in and for said State,
perscnally appeared , known to me who, being by me duly sworn, did depose and say

that he executed the foregoing mstrument.

Netary Pubhe

[Notarial Seal]
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EXHIBIT G

FORM OF INITIAL CERTIFICATION OF TRUSTEE

[date]

[Depositor]

[Master Servicer]

[Seller]
Re Pooling and Servicing Agreement among IndyMac MBS, Inc , as
Depositor, IndyMac Bank, F S B, as Seller and Master Servicer,
and Deutsche Bank National Trust Company, as Trustee,
Morntgage Pass-Through Certificates, Senes 200 -
Gentlemen:

In accordance with Section 2 02 of the above-captioned Poohing and Servicing Agreement (the
“Poohing and Servicing Agreement’), the undersigned, as Trustee, hereby certifies that, as to each
Mortgage Loan listed 1n the Mortgage L.oan Schedule (other than any Mortgage Loan hsted in the
attached schedule}, 1t has recerved:

{1) the ongmal Mortgage Note, endorsed as provided 1n the following form ‘““Pay to the order of
, without recourse”, and

(11) a duly executed assignment of the Mortgage (which may be mcluded 1n a blanket assignment
or assignments), provided, however, that 1t has received no assignment with respect to any Mortgage for
which the Mortgaged Property 1s located in the Commonwealth of Puerto Rico

Based on 1ts review and examination and only as to the foregoing documents, such documents
appear regular on their face and to such Mortgage Loan

The Trustee has made no independent examination of any documents contamed m each
Mortgage File beyond the review specifically required 1n the Pooling and Servicing Agreement The
Trustee makes no representations as to: (1) the vahdity, legality, sufficiency, enforceability or
genuineness of any of the documents contained in each Mortgage File of any of the Mortgage Loans
identified on the Mortgage Loan Schedule, or (1) the collectability, insurability, effectiveness or
suitability of any such Mortgage Loan

Capitahized words and phrases used herein shall have the respective meanings assigned to
them in the Pooling and Servicing Agreement,
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DEUTSCHE BANK NATIONAL TRUST COMPANY,
as Trustee

By

Name
Title
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EXHIBIT G-1

FORM OF DELAY DELIVERY CERTIFICATION (INITIAL MORTGAGE LOANS)

[Depositor]

[date]

[Master Servicer]

[Seller]

Gentlemen:

Re: Pooling and Servicing Agreement among IndyMac MBS, Inc , as
Depositor, IndyMac Bank, F § B, as Seller and Master Servicer,
and Deutsche Bank National Trust Company, as Trustee,
Mortgage Pass-Through Certificates, Series 200 -

Reference 1s made to the Imtial Certification of Trustee relating to the above-referenced series,
with the schedule of exceptions attached thereto (the “Schedule A”), delivered by the undersigned, as
Trustee, on the Closing Date 1n accordance with Section 2.02 of the above-captioned Pooling and
Servicing Agreement {the “Pooling and Servicing Agreement”™) The undersigned hereby certifies that, as
to each Delay Delivery Mortgage Loan listed on Schedule A attached hereto (other than any Mortgage
Loan paid in full or histed on Schedule B attached hereto) 1t has received

()

(1)
{111)

(1v)

(v)

NYI 5591i54v4

the original Mortgage Note, endorsed by the Seller or the onginator of such Mortgage
Loan, without recourse n the following form *“Pay to the order of
without recourse”, with all intervening endorsements that show a complete chain of
endorsement from the oniginator to the Seller, or, if the original Mortgage Note has been
lost or destroyed and not replaced, an origimal lost note affidavit from the Seller, stating
that the original Mortgage Note was lost or destroyed, together with a copy of the
Mortgage Note,

the onginal recorded Mortgage;

a duly executed assignment of the Mortgage to “Deutsche Bank National Trust Company,
as trustee under the Pooling and Servicing Agreement dated as of August 1, 2004,
without recourse” {each such assignment, when duly and validly completed, tc be
recordable form and sufficient to effect the assignment of and transfer to the assignee
thereof, under the Mortgage to which such assignment relates);

the original recorded assignment or assignments of the Mortgage together with all interim
recorded assignments of such Mortgage,

the origmal or copies of each assumption, modification, wniten assurance or substitution
agreement, 1f any, with evidence of recording thereon 1f recordation thereof 1s permussible
under applicable law; and



{v1) the onginal or duplicate oniginal lender’s title policy and all niders, if any, thereto or, 1n
the event such original title pelicy has not been received from the msurer, any one of an
orniginal title binder, an onginal prelimmary title report or an oniginal title commitment, or
a copy thereof certified by the title company, with the original policy of utle insurance to
be delivered within one year of the Closing Date

In the event that 1n connection with any Mortgage Loan for which the Seller cannot deliver the
ongnal recorded Mortgage or all interim recorded assignments of the Mortgage satisfying the
requarements of clause (1), (1n) or (1v), as applicable, the Trustee has received, 1n hieu thereof, a true and
complete copy of such Mortgage andfor such assignment or assignments of the Mortgage, as applicable,
each certified by the Seller, the applicable title company, escrow agent or attorney, or the originator of
such Mortgage Loan, as the case may be, to be a true and complete copy of the original Mortgage or
assignment of Mortgage submitted for recording

Based on 1ts review and examination and only as to the foregoing documents, (1) such documents
appear regular on their face and related to such Mortgage Loan, and (11) the information set forth 1n items
{1}, (1v), (v1) and (xv) (solely as of origination, not as of the Cut-off Date) of the defimtion of the
“Mortgage Loan Schedule” in Section 1.01 of the Pooling and Servicing Agreement accurately reflects
mformation set forth in the Mortgage File

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

Capitalized words and phrases used herein shall have the respective meanings assigned to them 1n
the Pooling and Servicing Agreement.

DEUTSCHE BANK NATIONAL TRUST COMPANY,
as Trustee

By

Name
Title
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EXHIBIT H

FORM OF FINAL CERTIFICATION OF TRUSTEE

[date]

[Depositor]

[Master Servicer}

{Seller]
Re- Pooling and Servicing Agreement among IndyMac MBS, Inc., as
Depaositor, IndyMac Bank, F $.B., as Seller and Master Servicer,
and Deutsche Bank National Trust Company, as Trustee,
Mortgage Pass-Through Certificates, Series 200 -
Gentlemen

In accordance with Section 2 02 of the above-captioned Pooling and Servicing Agreement (the
“Pooling and Servicing Agreement”), the undersigned, as Trustee, hereby certifies that as to each
Mortgage Loan listed 1in the Mortgage Loan Schedule (other than any Mortgage Loan paid 1n full or listed
on the attached Document Exception Report) 1t has received

(1) The ongmal Mortgage Note, endorsed m the form provided n Section 2.01(c) of the Pooling
and Servicing Agreement, with all intervening endorsements showing a complete chain of endorsement
from the ongmator to the Seller

(1) The onginal recorded Mortgage.

(1) A duly executed assignment of the Mortgage 1n the form provided i Section 2.01(c) of the
Pooling and Servicing Agreement; provided, however, that 1t has received no assignment with respect to
any Mortgage for which the Mortgaged Property 1s located m the Commonwealth of Puerto Rice, or, if
the Depositor has certified or the Trustee otherwise knows that the Mortgage has not been returned from
the applicable recording office, a copy of the assignment of the Mortgage {excluding information to be
provided by the recording office).

(1v) The original or duplicate origimal recorded assignment or assignments of the Mortgage
showing a complete chain of assignment from the ongmator to the Seller.

(v) The original or duplicate original lender’s titte policy and all riders thereto or, any one of an
original title binder, an oniginal preliminary title report or an original title commutment, or a copy thereof
certified by the title company

Based on 1ts review and examination and only as to the foregoing documents, (a} such decuments

appear regular on their face and related to such Mortgage Loan, and (b) the information set forth n items
(1), (1), (), (1v), (v1) and (xv) (solely as of origination, not as of the Cut-off Date) of the defimtion of the
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“Mortgage Loan Schedule” in Section 1 01 of the Pooling and Servicing Agreement accurately reflects
information set forth in the Mortgage File,

The Trustee has made no independent examuination of any documents contained in each Mortgage
File beyond the review specifically required in the Pooling and Servicing Agreement The Trustee makes
no representations as to (1) the validity, legality, sufficiency, enforceability or genuineness of any of the
documents contained 1n each Mortgage File of any of the Mortgage Loans 1dentified on the Mortgage
Loan Schedule, or (11} the collectability, insurability, effectiveness or suitabihty of any such Mortgage
Loan. Notwithstanding anything herein to the contrary, the Trustee has made no determination and
makes no representations as to whether (1) any endorsement 1s sufficient to transfer all nght, title and
interest of the party so endorsing, as noteholder or assignee thereof, in and to that Mortgage Note or (11)
any assignment 15 1n recordable form or sufficient to effect the assignment of and transfer to the assignee
thereof, under the Mortgage to which the assignment relates.

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

DEUTSCHE BANK NATIONAL TRUST COMPANY,
as Trustee

By

Name:
Title.
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EXHIBIT I
TRANSFER AFFIDAVIT

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

STATE OF CALIFORNIA )
88
COUNTY OF )

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

l. The undersigned s an officer of the proposed Transferee of an Ownership
Interest in a Class A-R Certificate (the “Certificate™) 1ssued pursuant to the Pooling and Servicing
Agreement, (the “Agreement™}, relating to the above-referenced Series, by and ameng IndyMac MBS,
Inc , as depositor (the “Depositor”), IndyMac Bank, F S.B , as seller and master servicer and Deutsche
Bank National Trust Company, as Trustee. Capitahized terms used, but not defined herein or in Exhibit 1
hereto, shall have the meanings ascribed to such terms 1n the Agreement. The Transferee has authorized
the undersigned to make this affidavit on behalf of the Transferee

2. The Transferee 1s, as of the date hereof, and will be, as of the date of the Transfer, a
Permutted Transferee. The Transferee 1s acquiring its Ownership Interest in the Certificate for 1ts own
account,

3, The Transferee has been advised of, and understands that (1) a tax will be 1imposed on
Transfers of the Certificate to Persons that are not Permitted Transferees, (11) such tax wall be imposed on
the transferor, or, if such Transfer 1s through an agent (which includes a broker, nominee or nuddleman)
for a Person that 15 not a Permitted Transferee, on the agent; and (111) the Person otherwise lable for the
tax shall be reheved of liability for the tax if the subsequent Transferee furnished to such Person an
affidavit that such subsequent Transferee 15 a Permutted Transferee and, at the time of Transfer, such
Person does not have actual knowledge that the affidavit 1s false

4, The Transferee has been advised of, and understands that a tax will be imposed on a
“pass-through enuity” holding the Certificate 1f at any time during the taxable year of the pass-through
entity a Person that 1s not a Permitted Transferee 1s the record holder of an interest in such entity. The
Transferee understands that such tax will not be 1mposed for any period with respect to which the record
helder furnishes to the pass-through entity an affidavit that such record holder 15 a Permitted Transferee
and the pass-through entity does not have actual knowledge that such affidavit 1s false (For this purpose,
a “pass-through entity” includes a regulated mvestment company, a real estate investment trust or
common trust fund, a partnership, trust or estate, and certain cooperatives and, except as may be provided
m Treasury Regulations, persons holding interests i pass-through entities as a nominee for another
Person.)

5 The Transferee has reviewed the provisions of Section 5 02(c) of the Agreement
(attached hereto as Exhibit 2 and incorporated heremn by reference) and understands the legal
consequences of the acquisition of an Ownership Interest in the Certificate including, without mitation,
the restrictions on subsequent Transfers and the provisions regarding voiding the Transfer and mandatory
sales. The Transferee expressly agrees to be bound by and to abide by the provisions of Section 5 02(c)
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of the Agreement and the restrictions noted on the face of the Certificate  The Transferee understands and
agrees that any breach of any of the representations included herein shall render the Transfer to the
Transferee contemplated hereby null and void

6. The Transferee agrees to require a Transfer Affidavit from any Person to whom the
Transferee attempts to Transfer 1ts Ownership Interest in the Certificate, and in connection with any
Transfer by a Person for whom the Transferee 1s acting as nominee, trustee or agent, and the Transferee
will not Transfer 1ts Ownership Interest or cause any Ownership Interest to be Transferred to any Person
that the Transferee knows 15 not a Permitted Transferee. In connection with any such Transfer by the
Transferee, the Transferee agrees to deliver to the Trustee a certificate substantially in the form set forth
as Exhibit J to the Agreement (a “Transferor Certificate™) to the effect that such Transferee has no actual
knowledge that the Person to which the Transfer 1s to be made 1s not a Permitted Transferee

7. The Transteree does not have the intention to impede the assessment or collection of any
tax legally required to be patd with respect to the Certificate

8. The Transferee’s taxpayer identification number 15
9 The Transferee 1s a U S Person as defined i Code Section 7701(a)(30).
10. The Transferee 1s aware that the Certificate may be a “noneconomic residual interest”

withm the meaning of proposed Treasury regulations promulgated pursuant to the Code and that the
transferor of a noneconemic residual interest will remain hable for any taxes due with respect to the
mcome on such residual interest, unless no sigmficant purpose of the transfer was to impede the
assessment or collection of tax.

1. The Transferee 18 not a foreign permanent establishment or fixed base (within the
meaning of an applhicable mncome tax treaty) ofa U § taxpayer

12 The Transferee will not transfer the Certificates, directly or mdirectly, to a foreign
permanent estabhishment or fixed base (within the meaning of an applicable income tax treaty) of the
Transferee or another U S taxpayer

13 The Transferee will not cause income from the Certificates to be attributable to a foreign
permanent establishment or fixed base (within the meaning of an applicable income tax treaty) of the
Transferee or another U.S taxpayer.

14 Either

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

The term “Ehgible Corporation” means any domestic C corporation (as defined mn section
1361(a)(2) of the Code) other than a corporation which 15 exempt from, or 1s not subject 1o, tax under
section 11 of the Code, an entity described 1n section 851(a) or 856(a) of the Code, a REMIC, or an
organization to which part [, subchapter T, chapter 1, subtitle A of the Code applies The Term “Related
Person” means any person that bears a relationship to the Transferee enumerated 1n section 267(b) or
707(b)(1) of the Code, using "20 percent” instead of "50 percent" where 1t appears under the provisions,
or 1s under commen control (within the meaning of section 52(a) and (b} of the Code) with the
Transferee

15 Either (1) the Transferee 1s not an employee benefit plan that 1s subject to ERISA or a
plan that 15 subject to Section 4975 of the Code, and the Transferee 15 not acting on behalf of or with plan
assets of such a plan, or (n) the Transferee is an insurance company that 1s investing funds contained 1n an
“insurance company general account” (as such term 1s defined n Section V(e) of Prohibited Transaction
Ciass Exemption 95-60 (“PTCE 95-60”) and the purchase and holding of the Class A-R Certificate satisfy
the requirements for exemptive relief under Sections I and II of PTCE 95-60.

* * *
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IN WITNESS WHEREOQF, the Transferee has caused this instrument to be executed on its behalf,
pursuant to authority of its Board of Directors, by 1ts duly authorized officer and 1ts corporate seal to be
hereunto affixed, duly attested, this ___ day of .20_

Print Name of Transferee

By

Name.
Title.

[Corporate Seal]
ATTEST,
[Assistant] Secretary

Personally appeared before me the above-named known or proved to me to be the same

person who executed the foregoing mstrument and to be the of the Transferee, and
acknowledged that he executed the same as his free act and deed and the free act and deed of the
Transferee

Subscribed and sworn before me this ___ day of .20

NOTARY PUBLIC

My Commussion expires the __ day of 2
20
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EXHIBIT 1
to EXHIBIT I

Certain Defimtions

“Ownership Interest”. As to any Certificate, any ownership interest in such Certificate, including
any 1nterest 1 such Certificate as the Holder thereof and any other interest therein, whether direct or
indirect, legal or beneficial

“Permitted Transferee” Any Person other than (1) the United States, any State or pohtical
subdivision thereof, or any agency or instrumentality of any of the foregoing, (11) a foreign government,
International Organization or any agency or instrumentahity of erther of the foregoing, (1) an
organization (except certain farmers’ cooperatives described i Code Section 521) which 1s exempt from
tax tmposed by Chapter 1 of the Code (including the tax imposed by Code Section 511 on unrelated
business taxable mcome) on any excess inclusions (as defined 1n Code Section 860E(c)(1)) with respect
io any Class A-R Certificate, (1v) rural electric and telephone cooperatives described 1n Code Section
1381{a)(2)(c), (v) a Person that is not a citizen or resident of the Un:ted States, a corporation, partnership,
or other entity created or orgamzed m or under the laws of the United States or any political subdivision
thereof, or an estate or trust whose mcome from sources without the United States 1s mcludible i gross
income for federal income tax purposes regardless of its connection with the conduct of a trade or
business within the United States, and (v1) any other Person so designated by the Depositor based upon an
Opinion of Counsel that the Transfer of an Ownership Interest in a Class A-R Certificate to such Person
may cause the Trust Fund to fail to qualify as a REMIC at any time that certamn Certificates are
Outstanding The terms “United States,” “State” and “International Organization” shall have the
meanigs set forth in Code Section 7701 or successor provisions. A corporation wiil not be treated as an
mstrumentality of the Unuted States or of any State or political subdivision thereof 1f all of its activities
are subject to tax, and, with the exception of the FHLMC, a majonity of its board of directots 15 not
selected by such governmental unit

“Person” Any individual, corporation, partnership, joint venture, limited hability company,
bank, Joint stock company, trust {including any beneficiary thereof), unincorporated organization or

govemment or any agency or political subdivision thereof

“Transfer” Any direct or indirect transfer or sale of any Ownership Interest 1n a Certificate,
mcluding the acquisition of a Certificate by the Depositor

“Transferee” Any Person who 1s acquiring by Transfer any Ownership Interest 1n a Certificate
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EXHIBIT 2
to EXHIBIT I

Section 5 02(c) of the Agreement

(¢) 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 prowisions, and the rights of each Person acquiring any Ownership Interest in a
Residual Certificate are expressly subject to the following provisions

NY1 5591154v4

(1) Each Person holding er acquiring any Ownership Interest in a Residual
Certificate shall be a Permutted Transferee and shall promptly notify the Trustee of any
change or impending change 1n 1ts status as a Permitted Transferee

{n) 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
affidavat (a “Transfer Affidavit™) of the mitial owner or the proposed transferee n the
form attached hereto as Exhibit L.

{i1) Each Person holding or acquiring any Ownership Interest in a Residual
Certificate shall agree (A) to obtan 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 Persen 1s acting as nominee,
trustee or agent in connection with any Transfer of a Residual Certificate and (C) not to
Transfer 1ts Ownership Interest 1n a Residval 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 Permitted Transferee

(1v) Any attempted or purported Transfer of any Ownership Interest in a
Residual Cernificate in violation of the provisions of this Section 5 02(c) shall be
absolutely null and void and shall vest no rights in the purported Transferee If any
purported transferee shall become a Holder of a Residual Certificate 1n violation of the
provisions of this Section 5 02(c}, then the last preceding Permitied Transferee shall be
restored to all nghts 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 in fact not permutted by Section
5 02(b) and this Section 5.02(c) or for making any payments due on such Certificate to
the Holder thereof or taking any other action with respect to such Holder under the
provisions of this Agreement so long as the Transfer was registered after receipt of the
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 or, at such subsequent time as 1t became other than a Permitted
Transferee, all payments made on such Restdual Certificate at and after erther such time.
Any such payments so recovered by the Trustee shall be paid and delivered by the
Trustee to the last preceding Permutted Transferee of such Certificate
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(v) The Depositor shall use 1ts 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



EXHIBITJ
FORM OF TRANSFEROR CERTIFICATE

,200

IndyMac MBS, Inc.

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

Attention S, Blair Abernathy

Deutsche Bank National Trust Company
1761 East St Andrews Place

Santa Ana, CA 92705-4934

Attention Trust Administration, Series 200 -

Re. IndyMac MBS, Inc
Mortgage Pass-Through Certificates, Senes 200 -, Class

Ladies and Gentlemen®

In connection with our disposition of the above Certificates we certify that (a) we
understand that the Certificates have not been registered under the Securities Act of 1933, as amended
(the “Act™), and are bemg disposed by us 1n a transaction that 1s exempt from the registration
requirements of the Act, (b) we have not offered or sold any Certificates to, or solicited offers to buy any
Certificates from, any person, or otherwise approached or negotiated with any person with respect thereto,
in a manner that would be deemed, or taken any other action which would result 1n, a violation of Section
5 of the Act and {c) to the extent we are disposing of a Class A-R Certificate, we have no knowledge the
Transferee 1s not a Permitted Transferee.

Very truly yours,

Print Name of Transferor

By

Authonized Officer

J-1
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EXHIBIT K
FORM OF INVESTMENT LETTER (NON-RULE 144A)

,200_

IndyMac MBS, Inc.

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

Attention S Blair Abernathy

Deutsche Bank National Trust Company
1761 East St. Andrews Place

Santa Ana, CA 92705-4934

Attention Trust Administration, Series 200 -

Re. IndyMac MBS, Inc
Mortgage Pass-Through Certificates, Series 200 -, Class

Ladies and Gentlemen

In connection with our acquisition of the above Certificates we certify that (a) we
understand that the Certificates are not being registered under the Securities Act of 1933, as amended (the
“Act™), or any state securities laws and are being transferred to us 1n a transaction that 1s exempt from the
registration requirements of the Act and any such laws, (b) we are an “accredited investor,” as defined 1n
Regulation D under the Act, and have such knowledge and experience 1n financial and business matters
that we are capable of evaluating the ments and nsks of investments m the Certificates, (c) we have had
the opporturuty 1o ask questions of and receive answers from the Depositor concerning the purchase of the
Certificates and all matters relating thereto or any additional information deemed necessary to our
decision to purchase the Certificates, (d) either (1) we are not an employee benefit plan that is subject to
the Employee Retirement Income Security Act of 1974, as amended, or a plan or arrangement that 15
subject to Section 4975 of the Internal Revenue Code of 1986, as amended, nor are we acting on behalf of
any such plan or arrangement or using the assets of any such plan or arrangement to effect such
acquisttion or {11) [1n the case of a Certificate that has been the subject of an ERISA-Qualifying
Underwriting] we are an insurance company which 1s purchasing such Certificates with funds contained
1n an “msurance company general account” (as such term1s defined m Section V(e) of Prohibited
Transaction Class Exemption 95-60 (“PTCE 95-60")) and the purchase and holding of such Certificates
are covered under Sections I and ITI of PTCE 95-60, (¢} we are acquining the Certificates for investment
for our own account and not with a view to any distribution of such Certificates (but without prejudice to
our right at all times to sell or otherwise dispose of the Certificates 1n accordance with clause (g) below),
(f) we have not offered or sold any Certificates to, or solicited offers to buy any Certificates from, any
person, or otherwise approached or negotiated with any person with respect thereto, or taken any other
action which would result in a violation of Section 5 of the Act, (g) we will not sell, transfer or otherwise
dispose of any Certificates unless (1) such sale, transfer or other disposition 1s made pursuant to an
effective registration statement under the Act or 1s exempt from such registration requirements, and 1f
requested, we will at our expense provide an opimon of counsel satisfactory to the addressees of this
Certificate that such sale, transfer or other dispesition may be made pursuant to an exemption from the
Act, {2) the purchaser or transferee of such Certificate has executed and delivered to you a certificate to
substantially the same effect as this certificate, and (3) the purchaser or transferee has otherwise compled
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with any conditions for transfer set forth in the Pooling and Servicing Agreement and (h) 1f we are a
corporation purchasing the Certificates 1n the State of California, we have a net worth of at least
$14,000,000 according to our most recent audited financial statements,

NY1 5591154v4

Very truly yours,

Print Name of Transferee

By

Authonized Officer



EXHIBIT L
FORM OF RULE 144A LETTER

,200_

IndyMac MBS, Inc

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

Attention  S. Blair Abernathy

Deutsche Bank National Trust Company
1761 East St Andrew Place

Santa Ana, CA 92705-4934

Attention Trust Adminstration, Senes 200 -

Re IndyMac MBS, Inc
Mortgage Pass-Through Certificates, Series 200 -, Class

Ladies and Gentlemen.

In connection with our acquisition of the above Certificates we certify that (a) we
understand that the Certificates are not bemng registered under the Securities Act of 1933, as amended (the
“Act”™), or any state securities laws and are being transferred to us in a transaction that 1s exempt from the
registration requirements of the Act and any such laws, (b) we have such knowledge and experience m
financial and business matters that we are capable of evaluating the merits and risks of investments 1n the
Certificates, (¢c) we have had the opportuntty to ask questions of and recerve answers from the Depositor
concerning the purchase of the Certificates and all matters relating therete or any additional information
deemed necessary to our decision to purchase the Certificates, (d} either (1) we are not an employee
benefit plan that 1s subject to the Employee Retirement Income Secunity Act of 1974, as amended, or a
plan or arrangement that 1s subject to Section 4975 of the Internal Revenue Code of 1986, as amended,
nor are we acting on behalf of any such plan or arrangement or using the assets of any such plan or
arrangement to effect such acquisition, or {11} [in the case of a Certificate that has been the subject of an
ERISA-Qualifying Underwriting] we are purchasing the Certificates with funds contained 1n an
“mnsurance company general account” {as defined 1 Section V{e) of Prohibited Transaction Class
Exemption 95-60 (“PTCE 95-60")) and our purchase and helding of the Certificates satisfy the
requirements for exemplwve relief under Sections T and III of PTCE 95-60, () we have not, nor has
anyore acting on our behalf offered, transferred, pledged, sold or otherwise disposed of the Certificates,
any nterest 1n the Certificates or any other stmilar security to, or solicited any offer to buy or accept a
transfer, pledge or other disposition of the Certificates, any interest i the Certificates or any other similar
security from, or otherwise approached or negotiated with respect to the Certificates, any mterest n the
Certificates or any other similar security with, any person in any manner, or made any general sohcitation
by means of general advertising ot n any other manner, or taken any other action, that would constitute a
distribution of the Certificates under the Act or that would render the disposition of the Certificates a
violation of Section 5 of the Act or require registration pursuant thereto, nor will act, nor has authorized
or will authorize any person to act, in such manner with respect to the Certificates, (f) we are a “quahfied
institational buyer” as that term 1s defined 1n Rule 144A under the Act (“Rule 144A™) and have
completed either of the forms of certification to that effect attached hereto as Annex 1 or Annex 2, (g) we
are aware that the sale to us 1s being made 1n rehance on Rule 144A, (h) we are acquiring the Certificates
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for our own account or for resale pursuant to Rule 144 A and further, understand that such Certificates
may be resold, pledged or transferred only (A) to a person reasonably believed to be a qualified
mstitutional buyer that purchases for its own account or for the account of a quahified institutional buyer
to whom notice 1s given that the resale, pledge cr transfer 1s being made in reliance on Rule 144A, or (B)
pursuant to another exemption from registration under the Act and (1) 1f we are a corporation purchasing
the Certificates in the State of California, we have a net worth of at least $14,000,000 according to our
most recent audited financial statements

Very truly yours,

Print Name of Transferee

By

Authonzed Officer

L-2
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ANNEX 1 TO EXHIBIT L

QUALIFIED INSTITUTIONAE BUYER STATUS UNDER SEC RULE 144A

[For Transferees Other Than Registered Investment Companies]

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

1. Asindicated below, the understgned 15 the President, Chief Financial Officer, Senior
Vice President or other executive officer of the Buyer.

2 In connection with purchases by the Buyer, the Buyer is a “qualified 1nstitutional
buyer” as that term 1s defined 1in Rule 144 A under the Securities Act of 1933, as amended (“Rule 144A™)
because (1) the Buyer owned and/or invested on a discretionary basis $ 1 in securities (except for
the excluded securities referred to below} as of the end of the Buyer’s most recent fiscal year (such
amount being calculated in accordance with Rule 144A and (i1) the Buyer satisfies the critena in the
category marked below

Corporation, etc  The Buyer 1s a corporation (other than a bank, savings
and loan association or similar institution), Massachusetts or similar business trust,
partnership, or chantable organmization described 1n Section 501(c)(3) of the Internal
Revenue Code of 1986, as amended

_ Bank The Buyer (a) is a national bank or banking institutton organized
under the laws of any State, terntory or the District of Celumbia, the business of which 1s
substantially confined to banking and 1s supervised by the State or ternitonial banking
commuission or similar official or1s a foreign bank or equivalent institution, and (b) has
an audited net worth of at least $25,000,000 as demonstrated 1n 1ts latest annual financial
statements, a copy of which 1s attached hereto

_ Savingsand Loan The Buyer (a) 1s a savings and loan association,
building and loan association, cooperative bank, homestead association or similar
nstitution, which 1s supervised and examined by a State or Federal authonity having
supervision over any such institutions or 1s a foreign savings and loan association or
equivalent mstitution and (b) has an audited net worth of at least $25,000,000 as
demonstrated 1n 1ts latest annual financial statements, a copy of which 1s attached hereto

_ Broker-dealer. The Buyer 1s a dealer registered pursuant to Section 15 of
the Secunities Exchange Act of 1934,

Insurance Company The Buyer 1s an insurance company whose primary
and predominant business activity 1s the writing of tnsurance or the reinsuring of risks
underwritten by msurance companies and which 1s subject to supervision by the

Buyer must own and/or invest on a discretionary basis at least $100,000,000 1n securities unless Buyer 15 a
dealer, and, in that case, Buyer must own and/or mvest on a discretionary basis at least $10,000,000 m
securities
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msurance commissioner or a similar official or agency of a State, territory or the District
of Columbia

_ State or Local Plan The Buyer 1s a plan established and maintained by a
State, 1ts political subdivisions, or any agency or instrumentality of the State or s
political subdivisions, for the benefit of its employees

. ERISA Plan The Buyer 1s an employee benefit plan within the meaning
of Title [ of the Employee Retirement Income Security Act of 1974

_ Investment Advisor The Buyer 1s an investment advisor registered
under the Investment Advisors Act of 1940

__ Small Busmness Investment Company Buyer 1s a small busmess
mvestment company licensed by the U S. Small Business Administration under Section
301(c) or {d) of the Small Business Investment Act of 1958

____ Business Development Company Buyer 1s a business development
company as defined 1 Section 202(a)(22) of the Investment Advisors Act of 1940.

3 The term “secunties” as used herein does not include (1) secunties of 1ssuers that are
affiliated with the Buyer, (1) securities that are part of an unsold allotment to or subscription by the
Buyer, 1f the Buyer 15 a dealer, (11) securities 1ssued or guaranteed by the U.S or any instrumentality
thereof, {1v}) bank deposit notes and certificates of deposit, (v) loan participations, (vi) repurchase
agreements, (vii) securities owned but subject to a repurchase agreement and {vin) currency, interest rate
and commedity swaps.

4, For purposes of determuning the aggregate amount of securities owned and/or mvested
on a discretionary basis by the Buyer, the Buyer used the cost of such securities to the Buyer and did not
include any of the securities referred to 1n the preceding paragraph, except (1) where the Buyer reports 11s
secunties holdings 1n 1ts financial statements on the basis of their market value, and (11) no current
information with respect te the cost of those securities has been pubhshed. If clause (1) mn the preceding
sentence apphes, the securities may be valued at market Further, 1n determining such aggregate amount,
the Buyer may have included securities owned by subsidianies of the Buyer, but only 1f such subsidiaries
are consolidated with the Buyer in its financial statements prepared 1n accordance with generally accepted
accounting primciples and 1f the investments of such subsidiaries are managed under the Buyer's
direction However, such secunities were not included 1f the Buyer 1s a majority-owned, consohidated
subsidiary of another enterprise and the Buyer 1s not iself a reporting company under the Secunties
Exchange Act of 1934, as amended

5 The Buyer acknowledges that 1t 1s famihar with Rule 144A and understands that the
seller to it and other parties related to the Certificates are relying and will continue to rely on the
statements made herein because one or more sales to the Buyer may be in rehance on Rule 144A.

6 Until the date of purchase of the Rule 144A Secunties, the Buyer will notify each of
the parties to which this certification 1s made of any changes mn the information and conclusions herem
Until such notice 18 given, the Buyer’s purchase of the Certificates will constitute a reaffirmation of this
certification as of the date of such purchase Tn addition, 1f the Buyer 1s a bank or savings and loan 13
provided above, the Buyer agrees that 1t will furmush to such parties updated annual financial statements
promptly after they become available
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Print Name of Buyer

By

Name,
Title

Date



ANNEX 2 TO EXHIBIT L

QUALIFIED INSTITUTIONAL BUYER STATUS UNDER SEC RULE 144A

[For Transferees That are Registered Investment Companies]

The undersigned {the “Buyer”) hereby certifies as follows to the parties listed in the Rule
144A Transferee Certificate to which this certification relates with respect 1o the Certificates descnbed
therein

1. Asindicated below, the undersigned 1s the President, Chief Financial Officer or Semor
Vice President of the Buyer or, 1f the Buyer 15 a “qualified institutional buyer” as that term 1s defined n
Rule 144A under the Secunties Act of 1933, as amended (“Rule 144A™) because Buyer 1s part of a
Family of Investment Companies (as defined below), 1s such an officer of the Adviser

2. In connection with purchases by Buyer, the Buyer 15 a “qualified mstitutional buyer”
as defined in SEC Rule 144A because (1) the Buyer 1s an mvestment company registered under the
Investment Company Act of 1940, as amended and (11) as marked below, the Buyer alone, or the Buyer’s
Family of Investment Companies, owned at least $100,000,000 in securities (other than the excluded
securities referred to below) as of the end of the Buyer’s most recent fiscal year. For purposes of
determining the amount of secunities owned by the Buyer or the Buyer’s Family of Investment
Compamies, the cost of such securities was used, except (1) where the Buyer or the Buyer’s Fanuly of
Investment Companies reports 1ts securities holdings i its financial statements on the basis of their
market value, and (11) no current information with respect to the cost of those securities has been
published If clause (1) in the preceding sentence apphes, the secunities may be valued at market.

___ TheBuyer owned $ in securities (other than the excluded
secunities referred to below) as of the end of the Buyer’s most recent fiscal year (such
amount being calculated 1n accordance with Rule [44A)

___ The Buyers part of a Family of Investment Companies which owned in
the aggregate $ in securities {other than the excluded securities referred to below) as
of the end of the Buyer’s most recent fiscal year (such amount bemng calculated in
accordance with Rule 144A)

3 The term “Famuly of Investment Companies™ as used herein means two or more
registered investment companies (or series thereof) that have the sanie investment adviser or investment
advisers that are affiliated (by virtue of being majority owned subsidiaries of the same parent or because
one mvestment adviser 1s 2 majority owned subsidiary of the other).

4 The term “securities” as used herein does not include (1) secunties of 1ssuers that are
affiliated with the Buyer or are part of the Buyer’s Family of Investment Companies, (i1) securities issued
or guaranteed by the U S or any instrumentality thereof, (1) bank deposit notes and certificates of
deposit, (1v) loan participations, (v) repurchase agreements, (v1) securities owned but subject to a
repurchase agreement and (vi1) currency, nterest rate and commodity swaps.

5. The Buyer 1s familiar with Rule 144A and understands that the parties listed in the
Rule 144A Transferee Certificate to which this certification relates are relying and will continue to rely on
the statements made herein because one or more sales to the Buyer will be in reliance on Rule 144A. In
addztion, the Buyer will only purchase for the Buyer’s own account.
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6 Until the date of purchase of the Certificates, the undersigned will notify the parties
listed 1n the Rule 144A Transferee Certificate to which this certification relates of any changes in the
mformation and conclusions herein  Until such notice 1s given, the Buyer’s purchase of the Certificates
will constitute a reaffirmation of this certification by the undersigned as of the date of such purchase

L-7

Print Name of Buyer

By

Name.
Title:

Date-



EXHIBITM

REQUEST FOR RELEASE
(for Trustee)

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

Loan Information
Name of Mortgagor

Servicer
Loan No

Trustee

Name

Address

Trustee :
Mortgage File No :

The undersigned Master Servicer hereby acknowledges that it has received from Deutsche Bank
National Trust Company, as Trustee for the Holders of Mortgage Pass-Through Certificates, of the above-
referenced Sernes, the documents referred to below (the “Documents™). All capitalized terms not
otherwise defined 1n this Request for Release shall have the meanmgs given them in the Pooling and
Servicing Agreement (the “Pooling and Servicing Agreement”’) relating to the above-referenced Senes
among the Trustee, IndyMac Bank, F S.B , as Seller and Master Servicer and IndyMac MBS, Inc , as
Depositor

Mortgage Note dated , 20_, 1n the onginal principal sum of § . made by
gag p
payable to, or endorsed to the order of, the Trustee

O Mortgage recorded on as mstrument no in the County Recorder’s Office
of the County of . State of in book/reel/docket of official records
at page/image

) Deed of Trust recorded on as mstrument no, in the County Recorder’s
Office of the County of State of 1in book/reel/docket of official
records at page/image

() Assignment of Mortgage or Deed of Trust to the Trustee, recorded on as mstrument
no 1n the County Recorder’s Office of the County of . State of m
book/reel/docket of official records at page/image

M-1
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) Other documents, including any amendments, assignments or other assumptions of the Mortgage
Note or Mortgage.

0)
0
O
O

The undersigned Master Servicer hereby acknowledges and agrees as follows

Date

NY1 55901544

(N The Master Servicer shall hold and retain possession of the Documents
i trust for the benefit of the Trustee, solely for the purposes provided i the Agreement

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

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

@) The Documents and any proceeds thereof, including any proceeds of
proceeds, commg mnto the possession or control of the Master Servicer shall at all times
be earmarked for the account of the Trustee, and the Master Servicer shall keep the
Documents and any proceeds separate and distinet from all other property i the Master
Servicer’s possession, custody or control

INDYMAC BANK,F.S B

By

Name
Title

, 20



EXHIBIT N
REQUEST FOR RELEASE OF DOCUMENTS

To Deutsche Bank National Trust Company
Attn Mortgage Custody Services
Re The Pooling and Servicing Agreement dated August |, 2004 among IndyMac

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

Ladhes and Gentlemen.

In connection with the admunistration of the Mortgage Leans held by you as Trustee for IndyMac
MBS, Inc , we request the release of the Mortgage Loan File for the Mortgage Loan(s} described below,
for the reason indicated

FT Account # Pool #:

Mortgagor's Name, Address and Zip Code

Mortgage Loan Number-

Reasocn for Requesting Documents (check cne)

k. Mortgage Loan paid mn full (IndyMac hereby certifies that all amounts have been
recerved )

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

3 Mortgage Loan in Foreclosure.

4 Other (explan}

If item | or 2 above 1s checked, and 1f all or part of the Mortgage File was previously released to
us, please release to us our previous receipt on file with you, as well as an addiional documents n your
possession relating to the above-specified Mortgage Loan. If item 3 or 4 1s checked, upon return of all of
the above documents to you as Trustee, please acknowledge your receipt by signing in the space mdicated
below, and returning this form.

NY| 5591154vd



INDYMAC BANK,FSB
155 North Lake Ave
Pasadena, CA 91101

By*
Name,
Title
Date

TRUSTEE CONSENT TO RELEASE AND
ACKNOWLEDGEMENT OF RECEIPT

By
Name,
Title
Date-

NY1 5591154
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EXHIBIT O

FORM OF TRUSTEE CERTIFICATION

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

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

Ladies and Gentlemen.

In connection with the delivery of the Required Certifications on behaif of the Trust Fund, we
certify, based on the information provided by the Master Servicer to the Trustee, the information
contamed 1 the Monthly Statements, taken as a whole, does not contain an untrue statement of a matenal
fact or omit to state a material fact necessary to make the statements made, 1n the light of the
circumstances under which they were made, not misleading as of the last day of the period covered by
any Required Certification

DEUTSCHE BANK NATIONAL TRUST COMPANY

By
Name.
Thtle
Date-

NY1 5591154v4
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Foreclosures,
Conveyances and
Claims, and Acquired
Properties

Foreclosures

Chapter 1. Foreclosures

(10/31/08)

Whenever a borrower shows a disregard for the mortgage loan obligation
or is unable to make the mortgage payments, the servicer of a whole
mortgage loan or a participation pool mortgage loan that Fannie Mae
holds n its portfolio, or of an MBS mortgage loan scrviced under the
special servicing option, must protect Fannie Mae’s investment by taking
prudent action The servicer must make cvery reasonable effort to conduct
a personal face-to-face interview with the borrower and to cure the
delinquency through Fannie Mae’s special rehef provisions or foreclosure
prevention alternatives before referring a mortgage loan to the foreclosure
attorney {or trustee) The servicer also must have inspeeted the property
and analyzed the individual circumstances of the delinquency

The servicer must be particularly diligent in investigating mortgage loans
originated as investor properties and attempt to determine whether or not
the borrower 15 collecting rental income from the property. If the servicer
suspects that the property (or any unit(s) of the property) is tenant
occupled, 1t must take appropriate action to ascertain the actual cccupancy
status of the property (including detailed property inspections, conducting
a skip trace, etc }. The servicer is responstble for promptly notifying its
attorney (or trustee) of any change in mortgage loan status {this includes
occupancy slatus, rental income and amounts, tenant and/or lease
information, etc)

A servicer must process foreclosures, conveyances, and claims in
accordance with the provisions of the mortgage loan; state law: the
requirecments of FHA, HUD, VA, RD, or the mortgage insurer, and any
special requirements that Fanme Mac may have. To cnsure that this 1s
done, the servicer must have appropriate policies, procedures, and controls
to ensure compliance with Fannie Mae’s requirements Although Fannie
Mae does not specify a particular monitoring system. it may review the
servicer’s system for adequacy on occasion The servicer is fully
responsible for any losses that occur because 1t mishandled the case

Page 801-1




Foreclosures,
Conveyances and
Claims, and Acquired
Properties

Faoreclosures

Secticn 101

Aprl 28, 2010

Section 101
Routine vs. Nonroutine
Litigation {10/01/08)

Page 801-2

If a servicer services first-lien mortgage loans owned or securitized by
Fannte Mae and also services subordinate-licn mortgage loans for itself or
other investors, and that servicer must initiate a foreclosure action against
the property for a mortgage loan owned or sccuritized by Fannie Mae, the
servicer must follow Fannic Mac’s forcclosure guidetines and process the
foreclosure in a timely manner A servicer should not consider the status
of or impact on any subordinate liens that the servicer 1s servicing for
itself or other investors when cvaluating or proceeding with a foreclosure
action However. a servicer which also services a subordinate-lien
mortgage loan may file the foreclosure of the first-lien mortgage loan in
Fannic Mae’'s name in order Lo avoid having to “sue itsell” in the
foreclosure action.

Unless subject to the Fanme Mae automatic reclassification process,
Fannie Mae requires that servicers foreclose while mortgage loans are in
the MBS trust, In addition, a servicer must purchase a regular servicing
option MBS mortgage loan from the MBS pool within 60 days after the
foreclosure sale date,

Additionally, unless otherwise directed by Fannie Mae, a special servicing
option MBS mortgage loan that has been foreclosed must be removed
from the MBS poo! no later than the remittance date following the date on
which the hquidation action code was reported to Fannie Mae

When an instrument of record relating to a single-family property requires
the use of an address for Fannie Mae, including assignments of mortgages,
foreclosure deeds, REQ deeds, and lien releases, the following address
must be used: Fannie Mae, P O Box 650043, Dallas, TX 75265-0043 Ifa
street address is required, the following address must be used: Fanme
Mae, 14221 Dallas Parkway, Suite 1000, Dallas, TX 75254

A servicer generally should not inttiate routine legal proceedings in Fannie
Mae’s name, but in instances where 1t 1s appropriate or necessary to do so.
Fannie Mae must be described in the legal proceedings as “Federal
National Mortgage Association (Fannie Mae), a corporation organized and
existing under the laws of the United States ™ The scrvicer, its legal
counsel, and foreclosure attorneys (or trustees) should not forward papers,
pleadings, and notices related to routine uncontested legal actions to
Fannic Mae. If any routine legal proceeding becomes contested (¢ g . the
defendant in any proceeding files any appeal, motion for rchearing, or
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Section 102

Section 102
Initiation of Foreclosure
Proceedings (10/01/08)

similar procedure} or a servicer recerves notice of a nonroutine action that
involves a Fannic Mac-owned or Fannte Mae—securitized mortgage loan
or that will otherwise affect Fannie Mae’s interests—regardless of whether
Fannie Mae s also named as a party to the action—the servicer must
immediately contact Fannie Mac’s Regional Counsel via e-mail to
nonrouting_litigation@fanniemae.com,

A servicer may not imtiate or defend nonroutine litigation on Fannie
Mae’s behalf unless it obtains prior written consent from its Fannie Mae
Regional Counsel via email to nonroutine_litigation@fannicmae com
This will cnable Fannie Mae to concur in the necessity for the action, the
selection of legal counsel, development of legal strategy, and approval of
legal fees and costs One example of a nonroutine legal action 15 a case n
which the scrvicer’s legal counsel wants to pursue a judicial foreclosure in
order to clear techmical defects even though the security property 1s
located 1n a state in which the usual method of foreclosure 15 by non-
Judicial foreclosure. In this situation, the servicer should not commence a
judicial foreclosure for a conventional mortgage loan without first clearing
the action with Fannie Mae. Nonroutine litigation also includes any claim,
counterclaim, or procedure that challenges methods in which Fannie Mae
does business, inmvolves Fannie Mac’s status as a federal instrumentality,
requires interpretation of Fannie Mae’s Charter, such as removal to federal
court based on Fannie Mae’s Charter; claims punitive damages from
Fannie Mae, or asserts liability against Fannie Mae based on actions of its
servicers Addirional examples include “show cause orders™ or
proceedings and motions for sanctions

Generally, foreclosure proceedings for a first mortgage lean must begin 30
to 34 days after an acceleration or breach letter 1s sent upon the compiction
of the pre-referral account review and after any applicable notice and
waiting period under state law is met

Servicers must expedite foreclosure proceedings to the greatest extent
allowable under apphicable law {without exploring all foreclosure
prevention options) (I the borrower 1s not cligible for relicf from
foreclosure under the Servicemembers Civil Relief Act (or any state law
that similarly restricts the right to foreclose) and the property has been
abandoned or vacated by the borrower and 1t 1s apparent that the borrower
does not intend to make the mortgage payments In addition, servicers
must expedite foreclosure proceedings for any mortgage loan if

Page 801-3
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+ the borrower was advised 1in writing of available foreclosure
prevention options and his or her wrilten responsc indicated a lack of
interest in the mortgage loan obligation (or gave permission for the
commencement of foreclosure proceedings, if the borrower was
subject to the provisions of the Servicemembers Civil Relief Act or
any state law that simlarly restricts the right to foreclose): or

e income from rental of the property 1s not being applied to the mortgage
payments and arrangements cannot be made 10 apply 1t, and 1t has been
established that the borrower is not eligible for relief under the
Servicemembers Civil Relief Act or any state law that similarly
resiricts the right to foreclose (also see Part HI, Chapter 1, Exhubit 1)

Fannie Mae requircs a servicer to contact its Servicing Consultant,
Portfolio Manager, or the National Servicing Orgamization’s Scrvicing
Solution Center at 1-888-326-6438 before it initiates foreclosurc
proceedings for an eMortgage.

Foreclosure proceedings for a second mortgage loan can begin when at
least two full monthly installments arc past due As long as the servicer
has complied with the requirements of the Servicemembers Civil Relicf
Act and any state law that restricts the right to foreclose, 1t can start
foreclosure proceedings for a second mortgage loan immed:ately 1f the
first mortgage loan 1s in default and the second mortgage instrument
includes a provision that the second mortgage loan will be considered in
default. regardless of the status of its payments, 1f the first mortgage loan
15 in default.

In most cases, a servicer will have a copy of the mortgage note that 1t can
use to begin the foreclosure process However. some jurisdictions require
that the servicer produce the ongnal note before or shortly after initating
foreclosure proceedings. If Fannie Mae possesses the note through its
designated document custodian, to obtain the note and any other custody
documents that are needed, the servicer must submit a request to the
designated document custodian’s electronic relcasc system [f Fannic Mac
possesses the note through a third-party document custodian designated by
the servicer that has custody of those documents for Fannie Mae, to obtain
the note and any other custody documents that arc needed. the servicer
must submit a Reguest for Release/Return of Documents (Lorm 2009) to
Fannie Mae’s document custodian In either case, the servicer must

Page 8014
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Section 102 02
Effect of Environmental
Hazards {01/31/03)

specify whether the original note is required or whether the request is for a
copy.

The Housing and Econemic Recovery Act of 2008 made both temporary
and permanent changes to the Servicemembers Civil Relief Act The law
requires a stay of foreclosure or other legal proceedings on eligible
mortgage loans for a period of nine months foltowing the termination of a
servicemember’s active duty. These changes are effective through
December 31, 2010. After December 31, 2010, servicers are required to
limit the granting of the stay of foreclosure or other legal proccedings to a
maximum of 90 days after termination of active duty, unless otherwise
required by governing law at the time

In order to facihiate servicers taking appropriate action in cases where
military indulgence 1s warranted or required. Part IIf, Chapter I, Exhibit |
provides a consolidated presentation of all the relevant material to Fannic
Mae’s specific procedures for providing relief to U S. service members
under the Servicemembers Civil Relief Act, and Fannie Mae’s additional
forbearance policies

A servicer should not begin foreclosure procecdings for any mortgage loan
if it becomes aware of environmental hazards that affect the sccurity
property. Instead, 1t must contact its Servicing Consultant. Portfolio
Manager, or the National Scrvicing Organization’s Servicing Solution
Center at 1-888-326-6438. When a servicer learns about the 1ssuance of a
lead-based paint citation, cbtains other evidence of lead-based paint law
violations, or becomes aware of threatened or pending lead-based parnt
litigation related to a mortgage loan which it intends to refer for
foreclosure, the servicer must provide the following information to its
Servicing Consultant, Portfolio Manager, or the National Servicing
Organization's Servicing Solution Center at 1-888-326-6438 within

30 days after the mortgage loan 1s referred for foreclosure If the security
property (s a one-unil Investment property or a twe- to four-unit property

e the current value of the property (based on, at least, an exterior
inspection of the property and. if the borrower 1s cooperative, on an

intcrior inspection),

+ the amount of Fannie Mae’s outstanding debt:
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of the foreclosure process by reviewing at the first of ¢ach month cach
mortgage loan for which Fannie Mae expected action to be completed in
the previous month (bascd on these time frames) [f there appears to have
been a delay in completing the foreclosure process—and the servicer is
unable to provide a reasonable explanation for the delay—Fannic Mae
may require the servicer to pay a compensatory fee The compensatory fee
will take into consideration the outstanding principal balance of the
mortgage loan, the applicable pass-through rate, the length of the delay,
and any additional foreclosure costs that are directly attributable to the
delay

The servicer is responsible for monitoring all aspects of the performance
of any attorney (or trustee) to whom it makes a referral, including
foreclosure prevention activities, cure rates, and timeline performance
The servicer, however, will not be required 1o reimburse Fannie Mae for
any losses incurred because a Fannic Mae-retained attorney failed to
properly meet his or her responsibilities, nor will the servicer be subject to
the imposition of compensatory fees related to deficiencies in the
performance of the retained attorney—as long as the losses or deficiencies
are unrelated to any failure by the servicer to monitor or manage the
performance of the retained attorney or failure of the servicer to timely
provide required or requested documents, information. or signatures to the
retained attorney.

The servicer must report all attorney (or trustee) fees it paid te servicer-
retained attorneys or trustees, or to Fannie Mae-retained attorneys for
handling foreclosure proceedings, by filing Form 1099-MISC
(Muscellaneous Income) with the Internal Revenue Service and other
parties. These forms must be filed in the servicer’s name, using its IRS tax
identification number

When Fannie Mage 1s the mortgagee of record for a mortgage loan, the
foreclosure must be conducted in Fannie Mae’s name. (The only exception
to this involves MBS mortgage loans serviced under the regular servicing
option that are secured by propertics located i Utah or Mississippi. 1f
Fannic Mae is the mortgagee of record for one of these mortgage loans,
the servicer must request that Fannie Mae reassign the mortgage loan to 1t
so the fareclosure can be completed in its name } When Fannic Mae has
granted the servicer its limited power of attorney to execute substitutions
of trustees on Fannie Mae’s own behalf, the servicer generaliy must
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exccutc any required substitutions of trustees However, if state law or
customary practice prohibits an attorney-in-fact from executing
substitutions of trustees. the servicer must subrmt the substitution of
trustee documents to Fannie Mae for exccution before the foreclosure
proccedings begin

When the servicer is the mortgagee of record for a mortgage loan. the
Jurisdiction in which the security property is located will be a factor in
how the foreclosure proceedings arc conducted or nitiated

In most states, the foreclosure attorney (or trustee) must imtiate the
proceedings in the servicer’s name (or in the participating lender’s
name, if the servicer 1s not the mortgagee of record for a participation
pool mortgage loan) The attorney (or trustee) must subsequently have
title vested in Fannie Mac’s namc in a manner that will not result in
the imposition of a transfer tax Examples of ways to accomplish this
include the assignment of the foreclosure nd or judgment to Fannie
Mae, inclusion of appropriate language in the judgment that directs the
shenff or clerk to 1ssue a deed 1n Fannie Mae’s name, recordation of
an assignment of the mortgage or deed of trust to Fannic Mae
immediately before the foreclosure sale, recordation of a grant deed to
Fannie Mae immediately following the foreclosure sale, etc The
servicer and the foreclosure attorney (or trustee) must determine the
most appropriate method 10 use in each junisdiction [If recordation of
the assignment of the mortgage or deed of trust to Fannie Mae is the
selected option, the assignment should not be recorded any earlier than
i1s required by the state’s foreclosure procedures because of the
possibility that the mortgage loan may be rewnstated before the
foreclosure sale

In any state {(or jurisdiction)}—such as Rhode Island, New Hampshire:
or Orleans Panish, Loumsiana—in which the foreclosure proceedings
must be conducted in Fannie Mae’s name to prevent the imposition of
a transfer tax, an assignment of the mortgage or deed of trust to Fannie
Mae must be prepared and recorded in a umely manner to avoid any
delays in the nitiation of the foreclosure proceedings [f Fanme Mae’s
designated document custodian or a third-party document custodian
has custody of an onginal unrecorded assignment of the mortgage to
Fannme Mac, the servicer may either request the return of that
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document (so it can be recorded) or prepare a new assignment (if that
will expedite the process ) Once the assignment to Fannic Mac has
been recorded, the foreclosure proceedings must be conducted in
Fannie Mae’s name

A servicer which also services a subordinate-hen mortgage loan may file
the foreclosure of the first-lien mertgage loan 1n Fannie Mae’s name in
order to avoid having 1o “sue itself” in the foreclosure action

MERS must not be named as a plamtf in any foreclosure action, whether
Judicial or non-judicial, on a mortgage loan owned or securitized by
Fannie Mae. MERS is the mortgagee of record when either a mortgage
names MERS as the original mortgagee and is recorded in the applicable
land records, or a completed and recorded assignment names MERS as the
mortgage assignee Therefore, when MERS s the mortgagee of record, the
servicer will need to prepare a mortgage assignment from MERS to the
servicer, and then bring the foreclosure in its own name, unless Fannie
Mae specifically requires that the foreclosure be brought in the name of
Fannie Mae, In that event, the assignment will nced to be from MERS to
Fannie Mae; the assignment must be to Fannie Mae, care of the servicer at
the servicer’s address for receipt of notices. In all cases, the assignment
from MERS to the servicer must be recorded before the foreclosure
begins

The servicer must consult its foreclosure attorney to determine any other
legal requirements that might apply when conducting foreclosures of
mortgage loans in which MERS 1s the prior mortgagee of record. Fannie
Mac will not reimburse the servicer for any expense incurred in preparing
or recording an assignment of the mortgage loan from MERS to the
servicer or to Fannie Mae.

The servicer must ensure that the foreclosure attorney (or trustee)
accurately identifics the status of the servicer in 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 identified as the
“holder™ of the note upon receipt of actual or constructive possession of
the note. The servicer may also be 1dentified as the mortgagee of the
mortgage, or beneficiary of the deed of trust being foreclosed
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In any event, if an assignment has been recorded from MERS to cither the
servicer or Fannie Mae, and the borrower reinstates the mortgage loan
prior to completion of the foreclosure proceedings, the servicer may
choose to leave the mortgage in the name of the servicer (or Fannic Mae)
or it may choose to reassign the mortgage to MERS and re-register the
mortgage with MERS. Re-assigning and re-registering the mortgage with
MERS is not required by Fannie Mae and any such action will be at the
discretion and expense of the servicer

If a morigage 15 assigned to Fannie Mae, 1t is not necessary for the
mortgage 1o be assigned back to the servicer.

When a delinquent mortgage loan 1s referred to a foreclosure attorney (or
trustee), the servicer must continue working with the borrower 1n order to
bring the mortgage loan current, develop a workout plan, or {inalize some
ather foreclosure prevention alternative—unless the servicer has
determined that a workout plan or foreclosure prevention alternative 13 not
feasihle. A servicer must continue to pursue these efforts up unul the date
of the foreclosure sale, it should not notify the attorney (or trustee) to
“place on hold” or suspend the foreclosure proceedings unless it has
actually recetved funds to fully reinstate the mortgage loan or has agreed
to delinquency workout arrangements with the borrower Foreclosure
proceedings also may not be temporarily suspended pending Fanme Mae’s
approval of additional attorney fees In addition, the servicer should not
put a casc on hold when a case 1s being transferred from 1ts foreclosure
department 1o 1ts bankruptcy depariment (or later, if a Iift of automatic
stay is granted. when the case is being transferred back to its foreclosure
department)

In any instance 1n which a temporary suspension of foreclosure
proccedings is being contemplated, the servicer must take into
consideration the length of the foreclosure procecdings in the state 1n
which the property is localed and the costs that have been—or are about to
be—incurred. (It 1s not necessary to take these factors into consideration
for federally mandated suspensions under the Servicemembers Civil Rehef
Act or any state law that similarly restricts the right to foreclose ) If
significant costs have already been incurred. there 1s probably hittle benefit
to temporarily suspending the proceedings, especially if the foreclosure
sale is not imminent. Even when the sale is immunent, the servicer must
consider how long 1t will take to reschedule the salc and what additional
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costs (such as advertising) will be mcurred as a result of the
postponement. The servicer also must consider whether the borrower is
willing to contribute any resulting or duplicative costs Lo postpone the
foreclosure sale Since 1t may be possible to “unwind” a foreclosure sale
should the borrower reinstate or enter into an approved workout
arrangement, the servicer should not cancel or postpone a foreclosure salc
without first discussing this possibility with the attorney (or trustee)

After a thorough analysis, if the servicer decides that 11 is appropriate or
necessary to temporarily suspend the foreclosure proceedings, 1t may do
so for the minimum period the jurisdiction allows or no greater than 30
days. At the end of the 1tial suspension pericd, the servicer must
specifically instruct the attorney (or trustec} to keep suspension in effect 1f
appropriate, and also provide status of workout. (A temporary suspension
in foreclosure proceedings should never extend beyond a total of 60 days )
If the servicer fails to instruct the attorney {or trustee) to continue the
suspension period, the attorney (or trustee) must resume the foreclosure
proceedings—unless the mortgage loan has been fully remnstated or a
workout agreement with the borrower has been reached

The foregoing lumitations apply only to suspensions imtiated by the
servicer without Fannie Mae’s approval and do not apply to suspensions
required by Fannic Mae pursuant to the Home Affordable Modification
Program (HAMP) or otherwise. (Refer to Purt VI, Seciron 610 (4 04,
Temporary Suspensiont of Foreclosure Proceedings )

The servicer must keep the attorney (or trustee) advised about the status of
relevant negotiations for repayment plans and must consult wath the
attorney (or trustee) before 1t actually enters into a wnitten workout
agreement in order to make sure that the foreclosure proceedings are not
imparred in the event that they have to be resumed. (All repayment plans
that extend for six or more months must be in writing ) In many judicial
foreclosure states, the status quo can only be preserved 1f a stipulation that
includes the requisite language 15 filed with the court In some states. the
judge may dismiss the case for “lack of prosecution™ if the repayment plan
i1s not filed with the court as part of the foreclosure proceedings [f this
happens and the borrower subsequently defaults under the repayment plan,
the foreclosure proceedings will have to be restarted, which will result in
doubling the foreclosure fees and expenses In such cases, Fannie Mae
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will not reimburse the servicer for the resulting additional fees and
€xpenses.

When the servicer becomes aware of a bankruptcy filing in connection
with a mortgage loan that has already been referred to a foreciosure
attorney (or trustee), the servicer must contact the foreclosure attorney {or
trustee) within one business day afier 1t learns of the bankruptey filing
The Fannie Mae—retained attorney to whom a foreclosure referral is made
will handle any resulting bankruptey case. If a foreclosure referral was
made prior to the time Fannie Mae 1dentified retained attorneys for a
junsdiction, the attorney to whom the foreclosure was referred may handle
any subsequent bankruptcy case that is filed before completion of the
foreclosurce or reinstatement of the mortgage loan 1f the servicer concludes
that the attorney has the necessary qualifications

If a mortgage loan has been referred to a foreclosure trustee ina
Jurisdiction in which Fannie Mae has retained attorneys, the servicer must
refer the case to an attorney on the Retained Attorney List within one
business day of learning of the bankruptcy filing. If the mortgage loan has
been referred to a foreclosure trustee in a junsdiction in which Fannie Mae
does not have retained attorneys, the servicer must refer the case to a
qualified and experienced attorney of the servicer’s choice within one
business day of learning of the bankruptey filing.

The servicer must pay particular attention to any bidding requirements
1ssued by FHA, VA, RD, or the mortgage insurer to make surc that Fannie
Mac will not be prevented from recovering the full amount due it under the
insurance or guaranty contract. The servicer should not i1ssue bidding
instructions to the foreclosure attorney (or trustee) 1f its preforeclosure
property inspection reveals (or the servicer otherwisc discovers) that the
property has incurred significant hazard damage (but a claim has not been
filed with the insurance carnier) Instead, the servicer must contact its
Servicing Consultant, Portfolio Manager, or the National Servicing
Organization's Servicing Solution Center at 1-888-326-6438 to determine
whether or not a hazard insurance claim should be filed and, if so, what
foreclosure bid should be entered [n any instance in which a hazard or
flood surance clam had been filed, the servicer may 1ssue the bidding
instructions without contacting Fannie Mae, as long as it instructs the
foreclosure atlorney (or trustee) to reduce the otherwise applicable final
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bid amount by the amount of the outstanding hazard or flood insurance
claim

A. FHA-insured mortgage loans. The amount to be bid for an FHA-
insured mortgage loan depends on when the mortgage loan was endorsed
for insurance For FHA mortgage loans endorsed for insurance before
11/30/83, the bid amount must include the full amount of the
indebtedness. This consists of the unpard balance, accrucd interest to the
date of the sale {using the rate in effect for each payment on the date it
became duc), any advances for T&I, and other foreclosure costs (including
attorney fees and any reimbursable property inspection fecs). Any funds
that the servicer is holding for a mortgage loan insured under an FHA
Escrow Commitment or for a mortgage loan that is subject to an interest
rate buydown plan must be subtracted from the total indebtedness, (The
servicer must send Fannie Mae any funds it holds as soon as the
foreclosure sale is held )

For FHA mortgage loans endorsed for insurance on or after 11/30/83, the
bid amount may vary depending on whether HUD elects 10 have the
property appraised When HUD has the property appraised. it will advise
the servicer of the amount that should be bid at the foreclosure saie. The
bid amount will reflect the fair market value of the property, appropriately
adjusted for HUD’s estimate for holding costs and resale costs that it
would incur if the property were conveyed As long as the servicer
recetves HUD’s bid amount within the five days before the foreclosure
sale, 1t must bid the exact amount specified by HUD—unless state law
requires a higher amount to be bid if the servicer does not receive HUD's
bid amount n suffictent time, it must bid the full amount of Fannie Mae’s
indebtedness.

B. VA-guaranteed mortgage loans, For VA mortgage loans. the bid must
be the amount that VA specified as its “‘upset price ™ If VA did not specify
an upset price—and Fannie Mae has not authorized a VA no-bid buydown
(as discussed in Pars VII, Section 607)—the bid amount must be
determined by subtracting the amount the VA will pay under iis guaranty
from the amount required to satisfy the indebtedness

C. RD-guaranteed mortgage loans. For RD mortgage loans. the bid
amount must include the full amount of the indebtedness. This consists of
the unpaid balance, accrued interest to the date of the sale, any advances
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for T&I, and other foreclosure costs (including attorney’s fees and any
reimbursable property inspection fecs).

D. Conventional mortgage loans. The servicer must contact 1ts Servicing
Consultant, Portfolio Manager, or the National Servicing Organization’s
Servicing Solution Center at 1-888-326-6438 to obtain bidding
instructions for all conventional second mortgage loans and for
cooperative share loans that are in a first-licn position. For all other first
mortgage loans, the servicer must 1ssue bidding instructions based on the
following guidelines, which are designed to ensure that a third party’s
bidding at the foreclosure sale will not result in Fannie Mac’s cventually
acquiring the property for more than the total mortgage indebtedness or
for less than Fannie Mae’s “make whole™ amount.

o The total mortgage indebtedness is the sum of the UPB of the
mortgage loan, accrued interest, advances for T&I, foreclosure costs.
and attorney’s fees

¢ Fannie Mae’s “make whole” amount is the total mortgage
indebtedness less the amount of any mortgage insurance coverage

Fannie Mae’s bidding instructions take into consideration whether or not
(1) the mortgage loan 1s insured, (2) the property 1s located in a state (or
jurisdiction) that has a redemption period 1n which the borrower (or a
jumor lienholder) can redeem the property for the amount of the
foreclosure bid, (3) the property is locatéd in a state (or jurisdiction) that
does not have a redemption period, but which levies transfer taxes and/or
other related fees and costs on the winning bidder at the foreclosure salc,
and (4) the property is located in a state (or jurisdiction) that recognizes
Fannie Mae’s exemption from the payment of real estate transfer taxes. (A
scrvicer may obtain an opmion of value for the property to use 1n
establishing the foreclosure bid, however, Fannie Mac will not reimburse
the servicer for the cost for obtaining the value opinion unless Fannic Mae
specifically instructs the servicer to obtain such an opinion.)

« Uninsured conventional first mortgage loan The servicer must
instruct the foreclosure attorney (or trustee) to bid 100 percent of the
total mortgage indebtedness if (1) the sccurity property 1s located in a
state (or jurisdiction) that has a redemption period or (2) the security
property is focated in a state (or jurisdiction) that does not have a
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redemption period and doces not levy transfer taxes or other related fees
and costs on the winning foreclosure bid (or levies transfer taxes to
which Fannie Mae’s real estate transfer tax exemption applics)
However, if the security property 1s located in a state (or jurisdiction)
that does not have a redemption period, but which levies transfer taxes
or other related fees and costs on the winning foreclosure nd {and
does not recognize Fanme Mae’s exemption from paying real estate
transfer taxes), the servicer must instruct the foreclosure attorney (or
trustee) to enter an initial bid of $100 (or any other minimum amount
that the state requires in order for the bid to be considered valid) The
attorney (or trustee) must be instructed to continue bidding unul i
either wins the bidding or bids an amount equal to 100 percent of the
total morigage indebtedness If the bid amount cannot be increased
because the trusice conducting the foreclosure 1s prohibited from
accepting a range of bids from a single bidder, the servicer must
instruct the foreclosure attorney (or trustee) to bid the total morigage
indebtedness.

Insured conventional first mortgage loan that is secured by a
property located in a state (or jurisdiction) that has a redemption
period. The servicer must instruct the foreclosure attorney (or trustee)
to bid 100 percent of the total mortgage indebtedness—uniess the
mortgage insurer instructs otherwise. If the mortgage insurer indicates
that the bid should be an amount that 1s less than Fannie Mae’s make
whole amount. the servicer must instruct the foreclosure attorney {or
trustec) to bid Fannie Mae’s make whole amount.

Insured conventional first mortgage loan that is secured by a
property located in a state (or jurisdiction) that does not have a
redemption period and does not levy transfer taxcs or other
related fees and costs on the winning foreclosure bid (or levies
trapsfer taxes to which Fannie Mae's real estate transfer tax
exemption apphes). The servicer must instruct the foreclosure
attorney (or trustee) to enter an initial bid of 80 percent of the total
mortgage indebtedness and to continue bidding. 1f nccessary, until it
esther wins the bidding or bids an amount equal to 100 percent of the
total mortgage indebtedness—unless the mortgage insurer nstructs
otherwise If the bid amount cannot be increased because the trustee
conducting the foreclosure 1s prohibited from accepting a range of bids
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from a single bidder, the servicer must instruct the foreclosurce attorney
(or trustee) to bid the greater of Fannie Mae’s make whole amount or
the amount specificd by the morigage insurcr

» Insured conventional first mortgage loan that is secured by a
property located in a state (or jurisdiction) that does not have a
redemption period, but which levies transfer taxes or other related
fees and costs on the winning foreclosure bid (and does not
recognize Fannie Mac’s exemption from paying real estate
transfer taxes). The servicer must instruct the foreclosurc attorney (or
trustee} to enter an initial bid of $100 (or any other minimum amount
that the state requires in order for the bid to be considered valid) and to
continue bidding until the bid 1s won (as long as the bid does not
exceed 100 pereent of Fannie Mae’s lotal mortgage indebtedness)—
unless the mortgage insurer instructs otherwise If the bid amount
cannot be increased because the trustee conducting the foreclosure is
prohibited from accepting a range of bids from a single bidder, the
servicer must instruct the foreclosure attorney (or trustee) to bid the
greater of Fannie Mae’s make whole amount or the amount specified
by the mortgage insurer, I the mortgage insurer specifies a bid amount
that will result in Fannie Mae's paying unnecessarily higher transfer
taxes or other avoidable fees and costs that are based on the
foreclosure bid amount, the scrvicer must instruct the attorney (or
trustee) to enter an initial bid of $100 {or any other minimum amount
that the state requires in order for the bid to be considered valid) and to
continue bidding until it either wins the bidding or bids an amount
equal to Fannie Mae’s make whole amount (but, if a range of bids
cannot be accepted from a single bidder, the foreclosure attorney {or
trustee] must be instructed to bid the greater of Fannie Mae’s make
whole amount or the amount specified by the mortgage insurer).

Under the terms of the Servicemembers Civil Relief Act. any statutory
redemption pertod will stop running during a service member’s active duty
and will resume afier his or her scparation from active duty This is true
even if the foreclosure took placc before the service member began active
duty, as long as the redemption period had not expired by the date he or
she reported for duty. During the time the redemption period is suspended,
the servicer must permit the service member’s dependents to continue
living in the property, paying a rcasonable rent, if they were in residence

Page 801-35




Foreclosures,
Conveyances and
Claims, and Acquired
Properties

Foreclosures

Section 105

April 28, 2010

Section 105 06
Titte Evidence (09/30/05)

Section 105 07
Pursuit of Deficiency
Judgment (01/31/03)

Page 801-36

at the time of the foreclosure. In such instances, the servicer must notify
Fannie Mae's National Property Disposition Center about the suspension
of the redemption period until after the completion of the borrower’s
active duty so that Fannie Mae can adjust its marketing efforts for the
property. (also see Part 1, Chaprer 1. Exhibit 1)

Some states allow redemption periods to be shortened if the property 1s
vacant or abandoned. Whenever possible and economuically feasible. the
servicer must petition the court—aor take any other legal actions that may
be necessary—for a reduced redemption period, so that expenses and
delay can be minimized.

To facilitate continuity in the transition of files from foreclosure through
REO closing when a referral 1s made to a trusiee in Anizona, California,
Nevada, or Washington, the servicer must require that the trustee obtain
evidence of title for the foreclosure from a title company that appears on
the Approved Title Company List for Foreclosure Evidence of Title posted
on el'annieMae com The title company chosen will subsequently
represent Fannie Mae’s interests as seller in connection with the REO
closing.

In Hawaii, Fannic Mae requires the servicer to obtain an owner’s title
policy after the foreclosure sale if Fannie Mac acquires title to a property
through a non-judicial foreclosure The servicer should not obtain an
owner’s title policy after the foreclosure sale in any other state unless
Fannie Mae specifically directs 1110 do so. Fannie Mae will accept other
forms of titlec cvidence as long as FHA, VA, RD. or the mortgage isurer
does not specifically require an owner’s title policy Fannie Mae will not
reimburse the servicer for the cost of an owner’s title policy unless Fannie
Mae or the mortgage insurer directs it to obtain one

The servicer must pursue a deficiency judgment for an FHA, VA, or RD
mortgage loan if instructed to do so by HUD. VA, or the RD, respectively.
A servicer should not automatically pursue a deficiency judgment for an
insured conventional mortgage loan since the provisions of the mortgage
insurance pohcy will govern the decision of whether (and how) a
deficiency judgment should be pursued. A deficiency judgment cannot be
pursued for a Texas Section 50(a)(6) mortgage loan. Fannic Mae will
make the deciston about whether to pursue a deficiency judgment for all
other uninsured conventional mortgage loans
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Fannie Mae’s National Servicing Organization wilt make the decisions
regarding deficiency claim preservation or warver for unisured mortgage
loans In jurisdictions where the preferred or routine method of foreclosure
1s non-judicial, the servicer generally must proceed non-judicially even if
doing so means waiving Fannie Mae’s right to pursue a deficiency
judgment, unless the servicer or its attorney is aware of circumstances that
suggest the benefits of procecding judicially outweigh the merease in time
frame, fees, and costs. In such instances, or if servicers have questions
regarding the preservation or waiver of deficiency claims, servicers must
contact their Servicing Consultant, Portfolio Manager, or the National
Servicing Organization’s Servicing Solution Center at 1-888-326-6438 for
guidance, including direction to proceed judicially on a case-by-case basis

Fannie Mae requires the servicer to promptly communicate to either the
mortgage nsurer or Fannie Mae (depending on whether the mortgage loan
15 insured or uninsured) any information it may have Lo assist in deciding
whether to pursue a deficiency judgment Fannie Mae also requires the
servicer to advise Fannie Mae about any information it receives from the
mortgage nsurer concerning whether the deficiency judgmentis to be
pursued solely or jontly. Although Fanniec Mae may subsequentty assume
the responsibility for communicating directly with the mortgage nsurer
while the deficiency 1s being pursued, 1t is important that the servicer keep
Fannic Mae informed about the mortgage insurer’s intentions (particularly
since the mortgage surer may not be aware of Fanme Mac’s ownership
interest in the mortgage loan when 1118 making the decision to putsuc a
deficiency) For an uninsured mortgage loan, Fannic Mae requires the
servicer to cooperate and assist Fannic Mae in the pursuit of a deficiency
in accordance with the instructions Fannie Mae provides for cach
particular case,

Throughout the foreclosure process, the servicer is responsible for
performing all property maintenance functions to ensure that the condition
and appearance of the property are maintained satisfactorily Thus includes
securing the property, mowing the grass, removing trash and other debns
that violate applicable law or pose a health or safety hazard, winterizing
the property, etc The servicer must manage the property until it is
conveyed to the insurer or guarantor or until Fannie Mae assigns that
responsibility elsewherc The servicer must take whatever action is
necessary to protect the value of the property. This includes making sure
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[Fr'eadie Mac Single-Family Seller/Servicer Guide/Single-Family Seller/Servicer Guide, Volume —l
l_Zn’Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.1: Introduction |
(0114/11)

66.1: Introduction (01/14/11}

The Servicer must initiate foreclosure In accordance with this chapter when there 1s no wiable aiternative to
foreclosure Additionally, Freddie Mac requires the Servicer to manage the foreclosure process to acquire
title to the property in a cost-effective, expeditious and efficient manner

At least monthly, and preferably more often, the Servicer must communicate with the foreclosure attorney

or trustee to obtain updates on the case and provide the attorney or trustee with necessary documentation
or information

' Freddie Mac Single-Family Seller/Servicer Guide/Single-Family Seller/Servicer Guide, Volume |
2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.2: Foreclosure
|process (01114M1)

66.2: Foreclosure process (01/14/11)

The requirements necessary to process foreclosures are outiined in this chapter Foreclosure occurs in the
part of the Mortgage servicing cycle represented by the fifth box in the following process flow This process
flow gives the Servicer a general overview of the process for performing foreclosures
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2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.3: Foreclosure
. contents (01/14/11)

Freddie Mac Single-Family Seller/Servicer GuidelSingTe:i:amily Seller/Servicer Guide, Volumﬂ

66.3: Foreclosure contents (01/14/11)

Topic Section(s)
Beginning the foreclosure
Overview 66 6-66 7
Timing for inihating foreclosure 66 8-66 11
Approving inthiation of foreclosure 66 12-66.14
Selecting foreclosure counsel or trustee 66 15
Iniating foreclosure 66 16-66 21
Managing the foreclosure
Overview 66 22-66 23
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Monitoring the foreclosure process 66 24-66 29
Monitoring the foreclosure time lines 66 30-66 33
Maintaining the property 66 34-66 36

Completing the foreclosure
Overview 66 37-66 38
Qbtaining the value of the property 66 39-66 41
Prepanng bidding instructions 66 42-66 46
Preserving deficiency rights 66 47-66 52
Completing the foreclosure 66.53-66.58
Completing third-party sale 66 59-66 62

Expense reimbursement and foreclosure reporting
Overview 66 63-66 64
Reimbursing foreclosure expenses 66 65-66 69
Reports Freddie Mac sends Servicers 66 70-66 73
Credit Repository and Internal Revenue Service (IRS) 66 74-66 75
Reporting

"Freddie Mac Single-Family Seller/Servicer Guide/Single-Family Seller!SemcE?Euide, Volume
2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.4: General :
|requirements (01/14/11)

66.4: General requirements (01/14/11)
When processing a foreclosure, the Servicer must comply with

1 The terms and conditions of the Mortgage documents
2 Applicable federal, State and local laws and customs

3 Reguirements of FHA, VA, Rural Housing Service (RHS) or the mortgage insurer (M), If applicable

rﬁ%d&ieill-a—c—ﬁgie_-l?amgélIerlSéFvTcJ GuidelSinQ“Ie-FamiI)f Seller/Servicer Guide, Volume l
' 2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.5: Freddie Mac's |
| rights (05/17/11)

66.5: Freddie Mac's rights (05/17/11)
Freddie Mac reserves the right to’

1. Select the foreclosure counsel or trustee

2 Direct and manage the actions taken by the foreclosure counsel or trustee, on a case-by-case or
indwvidual State basis

3 Assess penalties andfor seek repayment of losses sustained due to errors, omissions or delays by
the Servicer or its agent

If Freddie Mac determines that the Servicer has directly or indirectly passed or charged to Freddie Mac any
non-reimbursable expenses itemized in Section 71 24 or charged Freddie Mac for Servicing obligations
covered by the Servicing Spread (as set forth In Section 54 4) or in violation of Section 54 5(a), then
Freddie Mac may pursue any or all the remedies specified in the Guide and the cther Purchase
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! ' Freddie Mac Slngle Family Selter/Servicer Guide/Single-Family Seller/Servicer Guide, Volume
' 2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66 Foreclosure/66.6: Beginning th

| foreclosure process (01/14/11)

=

66.6: Beginning the foreclosure process (01/14/11)

This section specifies the requirements necessary to begin foreclosure Beginning foreclosure 1s the first
stage in the foreclosure process, as shown below. This process flow provides a general overview of the
process for beginning foreclosure Refer to the requirements in this chapter for more details
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"Freddie Macrgiﬁbﬂz?amilﬁeliér@e?r@icer éuideISingIe-Fahily Seller/Servicer Guidei,f\Ycﬁﬁmie i
2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.7: Beginning the
foreclosure contents (02/01/96)

66.7: Beginning the foreclosure contents (02/01/96)

Topic Section(s)
Timing for imitiating foreclosure 66 8-66 11
Approving inthiation for foreclosure 66 12-66 14
Selecting foreclosure counsel or trustee 66 15
Initiating foreclosure 66 16-66 21

[ Freddie Mac éingle-Famin Seller/Servicer Gui_deIS|h§ié--F—arﬁW Seller/Servicer Guide, Volume ]
2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66 Foreclosure/66.8: Initiation of
foreclosure (01/14/11) ___

66.8: Initiation of foreclosure (01/14/11)

e

http://www.allregs com/tpl/batchPrint.aspx ?did3=00be2 7cef9df4e33b889¢2a53798f7ec&hid .

Initiation of foreclosure 1s the submission of a Mortgage case and appropriate foreclosure documentation to
htigation (foreclosure) counsel or trustee after taking all appropriate actions to accelerate the Mortgage

The Servicer 1s considered to have inihated foreclosure on the date the case 1s sent to the foreclosure
ceunsel or trustee

Freddle Mac Smgle Famlly mily Seller/Servicer Gu:de.’Smg!e Family Seller/Servicer Guide, Volume
2IChs 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.9: When to
[lmtlate foreclosure on a First-Lien Mortgage (01/14/11)

66.9: When to initiate foreclosurc on a First-Lien Mortgage (01/14/11)

6/2/2011
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The Servicer must inihate foreclosure on a First-Lien Mortgage no later than 150 days from the Due Date of
Last Paid Installment (DDLPI) (120% day of Delinquency) unless a workout or relief option has been
approved or the property has one of the conditions 1n Section 66 12

Additionally, unless Freddie Mac requires the Servicer to obtain Freddie Mac's approval prior to initiating
foreclosure, If the Borrower has abandoned the property, then the Servicer must initiate foreclosure as
soon as It 1s legally possible to do so Refer o Section 66 12

The Servicer must comply with the requirements of the FHA, VA, Rural Housing Service (RHS) or M, if
applicable

', Freddie Mac Single-Family SeﬁérlServicer_GuideISingle_-f-';r_n iITS_e“I—Ie_rIServicer Guide: Volume
2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.10: When to
initiate foreclosure on a Second Mortgage/Home Improvement Loan (HIL) (01/14/11) o

66.10: When to initiate foreclosure on a Second Mortgage/Home Improvement Loan (HIL)
(01/14/11})

The Servicer must submit a recommendation to Freddie Mac to initiate foreclosure no later than 150 days

from the Due Date of Last Paid Installment (DDLPI) (120" day of Delinquency) on a Second Mortgage/HIL
See Section 66,13 for details on submitting the recommendation to Freddie Mac

“Freddie Mac Single-Family Seller/Servicer Guide/Single-Family Seller/Servicer Guide, Volume

2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.11: Delaying
initiation of foreclosure (014/11)

I

!

66.11: Delaying initiation of foreclosure (01/14/11)

If the Servicer 1s waiting for a decision from Freddie Mac on a workout recommendation, the Servicer 1s still
required to initiate foreclosure as required in Section 66 9 or 66 10 unless the Servicer obtans approval in

writing from Freddie Mac to postpone the initiation To obtain this approval, the Servicer must submit Form
105, Multipurpose Loan Servicing Transmittal, to Freddie Mac (see Directory 5)

] Freddie Mac Single-Family Seller/Servicer Guide/Single-Family Seller/Servicer Guide, Volume |
2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.12: Approving |
initiation of foreclosure on a First-Lien Mortgage or Second Mortgage/Home Improvement Loan;
(HIL) in First-Lien position {01/14/11) |

66.12: Approving initiation of forcclosure on a First-Lien Mortgage or Second Mortgage/Home
Improvement Loan (H1L) in First-Lien position (01/14/11)

The Servicer 1s responsible for initiating foreclosure on a First-Lien Mortgage, or a Mortgage cniginated as
a Second Mortgage/Home Improvement Loan {HIL} that is now in First Lien position The Servicer does not
need Freddie Mac's approval unless one or more of the following conditions exist

If the Property Has... Then The Servicer Must... And...
Hazardous Substances located on  |Request Freddie Mac's approval to |Freddie Mac will approve or
or near that could impact the initiate foreclosure by submitting deny the initiation of foreclosure
habitability, value or cccupancy of  |Form 105, Multipurpose Loan and provide any necessary
the property Servicing Transmittal, for a First- instructions to the Servicer
Damage from fire, flood or natural | -/en Mortgage or Form 102, Second
or man-made disaster Mortgage/HIL Servicing Transmittal,
to Freddie Mac (see Directory 5)
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Deteriorated and requires asset within five Business Days of
preservation or the property 1s a discovenng the condition
Manufactured Home that has
significantly decreased in value

IA forferture action being htigated

If the 2- to 4- unit property was built before 1978 and located in Massachusetts, or built before 1960 and
located in New York City (Brooklyn, Bronx, Manhattan, Queens or Staten Island), refer to the requirements
in Section 66 14 before intiating foreclosure

Refer to Chapter 67, Adverse Matters, for additional Servicing requirements for Servicing Mortgages on
distressed properties

Refer to Chapter 68, Servicing Mortgages impacted by a Disaster, for additional requirements for
Mortgages secured by properties affected by a disaster

. Freddie Mac Single-Famliy Seller/Servicer G-nj_idélginglta-_Féfnily Seller/Servicer Guide, Volume |
1 2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66. Foreclosure/66.12.1: Approving 1
_initiation of foreclosure on Mortgaged Premises owned by Borrowers in active military service |

ooty J

66.12.1: Approving initiation of foreclosurc on Mortgaged Premises owned by Borrowers in active
military service (01/01/11)

The Servicemembers Civil Reltef Act of 2003 and other applicable laws contain provisions regarding
foreclosure of Mortgaged Premises The Servicer must be familiar and comply with these laws

If a Borrower 1s on active duty, the Servicer must request Freddie Mac's approval to initiate foreclosure by
submitting to Freddie Mac {see Directory 5} Form 105, Multipurpose Loan Servicing Transmittal, for a First
Lien Mortgage and Form 102, Second Mortgage/HIL Servicing Transmitta!, for a Second Mortgage/HIL
The Servicer must include information regarding any statutory protection the Borrower 1s entitled to and
whether the Borrower has invoked such protection

Servicers must not initiate or resume foreclosure for at least 90 days after a service member has been
released from active duty or, if applicable, such longer peniod as specified in the foilowing paragraph
During this period, the Servicer must work with the Borrower to explore all available workout and relief
options as provided in the Guide If no foreclosure alternative 1s agreed upon during this period, the
Servicer must submit Form 105, Multipurpose Loan Servicing Transmittal, to Freddie Mac (see Directory
5) for Freddie Mac's approval to proceed with foreclosure

Pursuant to the Housing and Economic Recovery Act of 2008, as amended in 2010, Servicers must not
iniiate or resume foreclosure for at least nine months after the service member has been released from
active duty, when the release occurs on or before December 31, 2012 During this period, all other
requirements n this section and Chapter 82 continue to apply

| Freddie Mac Single-Family SelleriServicer Guide/Single-Family Seller/Servicer Guide, Volume |
| 2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.13. Approving

tinitiation of foreclosure on a Second Mortgage/Home Improvement Loan (HIL) (01114111}

66.13: Approving initiation of foreclosure on a Second Mortgage/Home Improvement Loan (HIL)
(01/14/11)
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To intiate foreclosure on a Mortgage originated as a Second Mortgage/HIL, which is still in second lien
position, the Servicer must obtain Freddie Mac's approval by completing and subrmitting Form 102, Second
Mortgage/HIL Servicing Transmittal, to Freddie Mac {see Directory 5)

When the Servicer submits a recommendation to Freddie Mac (see Directory 5), it must include

1 The name of the owner of the first Mortgage and the name, address, phone number and contact
person of the Servicer of the first Mortgage on the form

2 A payoff statement for the first Mortgage

‘rﬁe&aié Mac SingIe-FamﬁféellerlServicer GuideISingle:I?al:nily Seller/Servicer Guide, Volume |
| 2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.14: 2- to 4- unit
. properties in Massachusetts and New York City (01/14/11)

e e

66.14: 2- to 4- unit properties in Massachusetts and New York City (01/14/11)

Before imitiating foreclosure on a 2- to 4- unit property built before 1878 and located in Massachusetts, the
Servicer must conduct a search with the local oversight authority that administers lead-based paint law
compliance (such as the Department of Health) to determine whether there are any outstanding lead-based
paint citations against the property or property owner

Before initiating foreclosure on a 2- to 4- unit property built before 1960 in New York City (Brooklyn, Bronx,
Manhattan, Queens and Staten Island), the Servicer must conduct a search with the Health Department to
determine whether there are any outstanding heaith code violations against the property, and the Servicer
must conduct a search with the Department of Housing Preservation and Development to determine
whether there are any outstanding lead-based pa:nt citations or viclations against the property

If there are any outstanding citations or wviotations, or if the Servicer 1s aware of any lead-based paint
lihgation affecting the property or property owner, then the Servicer must notify Freddie Mac {see
Directory 5) of the situation by submitting Form 105, Multipurpose Loan Servicing Transmitta!, in addition
to the following

1 The number and ages of children less than seven years old residingi in the property
2 A copy of the citation

3 Copies of documentation related to a lead-based paint violation

After reviewing the documentation, Freddie Mac will provide the Servicer with instructions on the course of
action to take

Freddie Mac S-i}xgIe;F511i_Iy_S-eilerISe;vicer GuidelSingIe_-lE;-nily Seller/Servicer Guide, Volume !
! 2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.15: How to

| select foreclosure counsel or trustee (06/01/11) {

ﬁﬁﬁﬁﬁﬁﬁ —_— - ——d

66.15: How to select foreclosure counsel or trustee {(06/01/11)

The Servicer is responsible for selecting attorneys and trustees, and its selection decisions must not be
influenced by nappropniate considerations Refer to Section 54 5 for additicnal information on prohibitions
retating to foreclosure and bankruptcy referrals

When making foreclosure and bankruplcy referrals, the Servicer must ensure that 1t 1s diversifying referrals
by engaging in a relationship with at least two law firms, or trustees, in higher-volume States (States in

hitp //www.allregs.com/tpl/batchPrint aspx?did3=00be27cef9df4c33b889c2a53798Tee&hd. . 6/2/2011



AllRegs Online Batch Print Page 7 of 37

which the Servicer has 250 or more Freddie Mac foreclosure and bankruptcy referrals in a calendar year)

In higher-volume States, the Servicer must take one of the following approaches to dversifying foreclosure
and bankruptcy referrals

1 The Servicer must make foreclosure and bankruptcy referrals on Mortgages it services on behalf of
Freddie Mac to at least two law firms or trustees, ensuning that at least a substantial minority of the
referrals are made to the law firm or trustee that receives the fewest referrals, or

2 The Servicer must make foreclosure and bankruptcy referrals to at least two law firms or trustees,

with respect to its entire servicing portfolio, ensuning that at least a substantial minonty of the
referrals are made to the law firm or trustee that receives the fewest referrals.

If the Servicer fails to diversify its foreclosure and bankruptcy referrals in a higher-volume State, Freddie
Mac may deny the Servicer's foreclosure and bankruptcy fees and costs In that State and penalize the
Senncer $500

In addittion, all Servicers must have a contingency plan in place, either in the form of a stand-alone
document or incorporated into policies and procedures, to redirect new foreclosure and banknuptey
referrals in the event a law firm or trustee the Servicer 1s using 1s no longer able to accept new referrals.

The Servicer must use the same entity that it retains to represent it in a bankruptcy action on a Mortgage to
process the foreclosure

The foreclosure counsel or trustee must be free from any conflict of interest with the Borrower
(a) Foreclosure on a property in a State where Freddie Mac has designated counsel or trustees
Freddie Mac has designated counsel or trustees in the following selected States.

1 Anzona
2. California
3 Connecticut

4 Distnct of Columbia

5 Flonda

6 Georgia
7. linois

8 Indiana
9.  Maryland

10  Massachusetts
11 Michigan
12 Nevada

13 New Jersey
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14 New York

15, North Carolina
16 Ohic

17  Pennsylvania
18  South Carolina
18  Texas

20 Mirginia

21  Washington

22 West Virginia

The Servicer must use one of Freddie Mac's designated counsel or trustees for the foreclosure
(unless the Mortgage on which the Servicer is foreclosing was sold to Freddie Mac with recourse or it
1s an FHA Mortgage, VA Moertgage, or Section 502 GRH Mcrigage) If the Mortgage 1s secured by a

1 2- to 4- umit property Iin Arizona, Califormnia, Connecticut, the District of Columbia, Florida,
Georgia, Ilinois, Indiana, Maryland, Massachusetts, Michigan, Nevada, New Jersey, New York,
North Carclina, Ohio, Pennsylvana, South Carolina, Texas, Virginia, Washington or West
Virginia

2. A Manufactured Home in Arizona, Califormia, Connecticut, the District of Columbia, Flonda,
Georgia, llhnois, Indiana, Maryland, Massachusetts, Michigan, Nevada, New Jersey, New York,
North Carolina, Chio, Pennsylvania, South Carolina, Texas, Virginia, Washington or West
Virginia

3 1- to 4- unit property In Texas and the Mortgage was a Texas Equity Section 50(a)(6) Mortgage

Additionally, Freddie Mac may require the Servicer to use Freddie Mac's designated counsel or
trustees on 1-unit properties in one or more of the selected States based on Freddie Mac's
evaluation of the Servicer's foreclosure performance Freddie Mac will notify the Servicer in writing if
the Servicer must use designated counsel or trustees in any of the selected States

Refer to Exhibtt 79, Designated Litigation Counsel/Trustee, for a listing of the designated counsel or
trustees in the applicable States Even If the Servicer i1s not required to use designated counsel or
trustees, the Servicer may elect to use them for foreclosures or bankruptcies in any of the States
nisted in Exhibit 79 Because the Servicer must use the same entity for all related legal actions, if it
retained bankruptcy counsel that 1s not a designated counsel, the Servicer must not refer the
foreclosure to one of Freddie Mac's designated counsel.

(b)
Foreclosure on a property in a State where Freddie Mac does not have designated counsel or
trustees or when the Servicer 1s not required to use designated counsel or trustees

Unless the Servicer uses Freddie Mac's designated counsel or trustees as required in Secticn 66.15
(a), the Servicer must select either a foreclosure counsel or trustee, as appropriate under applicable
law, to represent the Servicer in the foreclosure action

The Servicer must use the same entity to conduct a foreclosure and any bankrupicy pertaining to a
particular Mortgage In those States where it may be common practice to use a trustee to conduct a
foreclosure, the trustee must be associated with a bankruptcy law firm meeting the critenia specified
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in Section 53 1 1 Any bankruptcy filed on a Mortgage in foreclosure being processed by a trustee,
must be handied by the trustee's associated bankruptcy law firm The trustee and the associated
bankruptcy law firm must transfer information regarding the case seamlessly and must not in any
way Increase the bankruptcy or foreclosure time lines

The foreclosure counsel or trustee the Servicer chooses must meet the eligibility requirements in
Section 53 1 1

When selecting the foreclosure counsel or trustee, the Servicer must base the selection on the prior
performance of the foreclosure counsel or trustee in the following areas

1 Completing foreclosures
2. Delivering clear and marketable title to Freddie Mac
3. Facilitating reinstatements and workouts with Borrowers

4 Resolving litigation delays (foreclosure counsel only}

The Servicer must communicate Freddie Mac's foreclosure time line expectations and Freddie Mac's
allowable fee schedule to the foreclosure counsel or trustees whom the Servicer selects The
Servicer must also communicate to the attorney or trustee that If they pay the Servicer or its vendor,
either directly or indirectly, for any of the Servicing obligations covered by the Servicing Spread or
any expenses itemized in Section 71 24, Freddie Mac may preclude the attorney or trustee who pays
any such expenses on Freddie Mac Mortgages from processing future foreclosures or bankruptcies
for Freddie Mac

| Freddie Mac Single-FamiE Seller/Servicer GuidéTSTrigle-Family Seller/Servicer Guid'é,— Volume
| 2iChs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.15.1: Penalty for
failure to use designated counsel or trustee when required (01/14/11) ]

66.15.1: Penalty for failure to use designated counsel or trustee when required (01/14/11)

If the Servicer is required to use Freddie Mac’s designated counsel or trustee for a foreclosure and the
Servicer uses another counsel or trustee, Freddie Mac will penalize the Servicer $500 and Freddie Mac will
not remburse the Servicer for any foreclosure expenses that it incurs. Additionally, Freddie Mac may
assess the penalty described in Section 66 33, if applicable

Freddie Mac Sing‘le-Famin Seller/Servicer GuideISingIe-FamnlyisfeIIéf@éri'fcér_Guidé, Volume |
2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.15.2: Use of
designated counsel or trustees and foreclosure time line penaities (01/14/11)

66.15.2: Use of designated counsel or trustees and foreclosure time line penalties (01/14/11)

The Servicer will not be penalized for a foreclosure and/or bankruptcy handled by a designated counsel or
trustee that 1s not completed within Freddie Mac's required time lines, as long as the delay was not caused
by the Servicer's faillure to refer the Mortgage to foreclosure in accordance with the Guide requirements
and/or send all of the documentation, information, signatures and/or funds to the designated counsel or
trustee as required

If the Servicer elects to use Freddie Mac's designated counsel or trustees, and the Servicer does not use
that same designated counsel or trustee for both foreclosure and bankruptey, Freddie Mac will not give the
Servicer credit for using designated counsel or trustees for purposes of foreclosure time line penaity
protection.
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| Freddie Mac Singléfe;ﬁw—ily Seller/Servicer EuicElSingle-Family Seller/Servicer Guide, Volume
2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.16: Initiating ]
foreclosure (01/14/11) )

- e e e

66.16: Initiating foreclosure (41/14/11)

After taking all approprate actions to accelerate the Mortgage, the Servicer must inihate foreclosure with
the foreclosure counsel or trustee If Freddie Mac needs to execute a document for the Servicer to conduct
the foreclosure, the Servicer must submit the document with Form 105, Multipurpose Loan Servicing
Transmittal, to Freddie Mac (see Directory 5)

(a) Designated counsel or trustee

1 Send the designated counsel or trustee the following information by facsimile transmission or
other electronic means:

a Name, mailing address and telephone number of the Borrower(s)
b Property address (if different from the Borrower's mailing address)

C A statement that the Mortgage 1s a Freddre Mac-owned Mortgage and inciudes the nine-
digit Freddie Mac loan number

d Name and address of the perscn to contact in the Servicer's foreclosure department

2 Submit the Mortgage case file and appropriate forectosure documentation, as outlined in
Section 66 19, to the designated counsel or trustee

{b) Non designated counsel or trustee

Submit the Mortgage case file and appropnate foreclosure documentation to the foreclosure counsel
or trustee
,r_F_re;:I&ie Mac _S—irTgIé-Far_ﬂ ily Seller/Servicer Guide]élnél_e:F_a—ﬁli-ly_éeilerEerm;r— éui'd—e‘,_\—l—aﬁe |
* 2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.16.1: Initiating
foreclosure on a Mortgage secured by a Manufactured Home (01/14/11)

66.16.1: Initiating foreclosure on a Mortgage secured by a Manufactured Home (01/14/11)

In addition to the requirements in Section 66 16, If the Mertgage 1s secured by a Manufactured Home, the
Servicer must notify the foreclosure attorney or trustee that the property 1s a Manufactured Home when it
submuts the case to the foreclosure attorney or trustee The Servicer must also provide the attormey/trustee
with evidence that the property 1s legally classified as real property under the laws in the State where the
property is located

(a) Evidence that the property is real property in a non-certificate of title State

The Servicer must provide the foreclosure attorney or trustee with copies of the following
documentation in non-certificate of itle States (see Section H33 7) evidencing that the Manufactured
Home and the land are real property under the laws of the State where the property 1s located

. Information stating the legal basis (statutory or common law) for determining that the
Manufactured Home Is real property that 1s exempt from certificate of title requirements This
information may be included in the documentation received at ongination of the Mortgage from
the title insurance company that the Manufactured Home is real property, and
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. Evidence that a certficate of title has not been 1ssued, such as the manufacturer's statement of
origin, If the manufacturer's statement of ongin 1s not required te be surrendered to a State
agency

{b) Evidence that the property is real property in a certificate of title surrender State

The Servicer must provide the foreclosure attorney or trustee with copies of the following
documentation in certificate of title surrender States (see Section H33 7) evidencing that the

Manufactured Home and the land are real property under the laws of the State where the property 1s
located

. A certificate of cancellation, notification letter or other acknowledgment from the Department of
Motor Vehicles (DMV) or the appropriate State agency to which the certificate of title was
surrendered, or a copy of the documents submitted in connection with the surrender along with
evidence that the documents were delivered and received by the appropnate State agency,
and

. Copies of the documents, such as an affidawit of affixture, recorded in the land records as part
of the title surrender procedures to show the Manufactured Home has been converted to real
property

{c} Evidence of clear and marketable title to the Manufactured Home and land in certificate of title
States

The Servicer must provide the foreclosure attorney or trustee with the following documentation in
certificate of title States (see Section H33 7) ewidencing the Borrower's ownership of both the
Manufactured Home and the land on which it 1s permanently affixed and decumentation evidencing
that the land 1s legally classified as real property under the laws in the State where the property I1s
located

. The onginal or a copy of the certificate of title showing the Borrower as owner of the
Manufactured Home The certificate of title must have a notation of the onginal Seller/Servicer's
secunty interest in the Manufactured Home in the name of the Seller and its successors in
interest and assigns and have a notation of all intervening assignments from the onginal
mortgagee to each successive Servicer, ending with the current Servicer, and

. A copy of the deed evidencing ownership of the land showing the owner of the land on the
deed to be identical to the owner of the Manufactured Home on the certificate of titfe

This and any other relevant information must be provided within five days of the inihation of foreclosure so
that the foreclosure attorney or trustee has the information necessary to simultaneously enforce the liens
{whenever possible) and sc as not to lengthen Freddie Mac's published foreclosure time lines in the State
where the property 1s located

If the foreclosure sale will take additional ime beyond the State standard time line stated in Exhibit 83,
Freddie Mac State Foreclosure Time Lines — In Calendar Days, the Servicer must request Freddie Mac's
approval for an extension in the foreclosure time line by submitung Form 105, Multipurpose Loan Servicing
Transmittal, to Freddie Mac (see Directory 5}

[Fred&ie‘ Mac Single-Family Seller/Servicer Guide/Single-Family Seller/Servicer Guide, Volume
2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.17; Foreclosing |
lin the Servicer's name (04/01/11)

—— e o e

66.17: Foreclosing in the Servicer's name (04/01/11)
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The Servicer must instruct the foreclosure counsel or trustee to process the foreclosure in the Servicer's
name

if an assignment of the Secunty Instrument to Freddie Mac has been recorded, then the Secunty
Instrument must be assigned back to the Servicer before the fereclosure counsel or trustee files the first
{egal action. Refer to Section 66 18 for an explanation of first legal action

To have the Security Instrument assigned back to the Servicer, the Servicer must submit a completed
assignment with Form 105, Multipurpose Loan Servicing Transmittal, to Freddie Mac {see Directdry 9)
Freddie Mac will execute the assignment and return it to the Servicer within seven Business Days of
receiving the documents

If the Servicer 1s foreclosing on a Mortgage registered with the Mortgage Electronic Registration Systems
inc (MERS), the Servicer must prepare an assignment of the Secunty Instrument from MERS to the
Servicer and instruct the foreclosure counsel or trustee to foreclose in the Servicer's name and take title in
Freddie Mac's name according to the requirements of Section 66 54 The Servicer must record the
prepared assignment where required by State law State mandated recordings are non-reimbursable by
Freddie Mac, are not considered part of the Freddie Mac allowable attorney fees and must not be billed to
the Borrower

If the Mortgage 1s an FHA, Section 502 GRH or VA Mortgage, then the Servicer must follow FHA, Rural
Housing Service (RHS) or VA guidelines to determine in whose name the foreclosure action should be
brought

If the Servicer 1s foreciosing on a property in the State of Oregon, the Servicer must destroy any
unrecorded assignment to Freddie Mac no later than 10 days after the date the Servicer refers the
foreclosure to its foreclosure attorney or trustee If the Borrower subsequently reinstates his or her
Mortgage, the Servicer does not need to prepare a new assignment to Freddie Mac Refer to Section 22 14
for additional Information on Freddie Mac's requirements for assignments of the Secunty Instrument

J?reilﬁfeﬁé& Single-Family Seller/Servicer Guﬁel—s_ir;é Ig-ﬁl_rr_li_ly_SellerIServiégf élﬁiﬂié:i\‘lblum?ﬁl
| 2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.18: What is the
first legal action? (12/16/02) !

— — - _ . _— eee- —

66.18: What is the first legal action? (12/16/02)

The first legal action is the first public action required in the yurisdiction where the property 1s located, such
as filng a complaint or petition, recording a notice of default, or publication of a notice of sale

Freddie Mac Single-Family SelIerﬁewiceriauideISiﬁg_IE-E;rE|I;SéﬁérISewfééF G-uidé, Volume
2iChs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.18.1: Choosing a
judicial or nonjudicial foreclosure process (01/14/11)

66.18.1: Choosing a judicial or nonjudicial foreclosure process (01/14/11)

In States where the Servicer has the option of pursuing a judicial or nonjudicial foreclosure process, the
Servicer must choose the nonjudicial process However, If the Servicer believes its filing of a judicial
foreclosure will preserve the nght to pursue a deficiency jJudgment, the Servicer must obtain Freddie Mac's
approval prior to initiating the Judicial foreclosure The Servicer must request Freddie Mac's approval by
submitting a completed Form 105, Multipurpose Loan Servicing Transmittal, to Freddie Mac (see Directory
5) with an explanation of the request and any supporting documentation. Refer to Section 66 47 regarding
when to request Freddie Mac's approval to preserve deficiency nghts

| Freddie Mac Single-Family Seller/Servicer Guid"eléi?\gla:ifamlly Seller/Servicer Guide, Volume !
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2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.19: What is
appropriate foreclosure documentation? (01/14/11)

66.19; What is appropriate foreclosure documentation? (01/14/11)

Appropnate foreclosure documentation includes all documents required by the foreclosure counsel or
trustee to complete the first legal action The Servicer must continue to comply with applicable law, but at a
mimimum, must supply the foreclosure attorney or trustee with the following

1.  Copies of the Note (or the ornginal Note If required by applicable law} evidencing the indebtedness
along with any intervening assignments, endorsements, powers of attorney or any applicable
modifying instrument, such as a modification, a conversion agreement or an assumption of
indebtedness and release of liability agreement

2 Mortgage or Deed of Trust

3 Copy of the onginal title insurance policy

4 Copy of the breach, acceleration or demand letter sent to the Borrower

5 Military affidavits

6 Executed Substitution of Trustee, as necessary

7 Payoff statement with per diem interest as of the date of the foreclosure referral

If the Servicer uses Freddie Mac's designated counselftrustee to process a foreclosure, the Servicer must
refer to Exnibit 79, Designated Counsel/Trustee, for the required documentation the Servicer must supply
to initiate a foreclosure

"Freddie Mac Single-Family Seller/Servicer Guide/Single-Family Seller/Servicer Guide, Volume—']
1 2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.20: Obtaining the|
‘original Note (01/14/11) !

'
U S

66.20: Obtaining the original Note (01/14/11)

If the oniginal Note 1s needed to perform the foreclosure, the Servicer must request the Note from the
Document Custodian holding the Note by submitting to the Document Custodian a completed Form 1038,
Request for Release of Documents, or an electromc or system-generated version of the form (or, in the
case of the Designated Custodian, a copy of the electronically generated 1036 Release Receipt Report) m
accordance with the requirements of Section 18 4(e)

If there 15 a full or partial reinstatement of the Mortgage, the Servicer must return the Note to the Document
Custodian with either the onginal Form 1036 or a copy

For foreciosures referred to designated counsel, if the Servicer fails to prowide the above information in a
timely manner as required by the designated counsel, the designated counsel may request the Note from
the Document Custodian holding the Note by submitting te the Document Custodian a completed Form
1036DC, Designated Counsel's Request for Release of Documents The designated counsel may contact
the Servicer to identify the Document Custodian holding the Note, and the Servicer must cooperate In
providing the necessary information In addition, the Servicer must pay any release fees and expenses
reguired by the Document Custodian

"Freddie Mac Single-Family Seller/Servicer GuidefSingle-Family Seller/Servicer Guide, Volume
12/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.21: Reporting
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l.rgcll_{iremenig {01/14/11) o _‘

66.21: Reporting requirements (01/14/11)

The Servicer must notify Freddie Mac via an Electronic Default Reporting (EDR) transmisston within the
first three Business Days of the month following the month that the Servicer initiated foreclosure Use a
default action code of 43 and provide the date foreclosure was intiated

For additional information about EDR, refer to Section 64 10

2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.22: Managing th

Freddie Mac STnQIé_-Famlly Seller/Servicer §uideISingIe~F}|ﬁ§ Seller/Servicer Guide, Volumeh—)
e
foreclosure process (01/14/11)

— e ———— — — &

66.22: Managing the foreclosure process (01/14/11)

The requirements necessary to manage a foreclosure are detailed in this section Managing a foreclosure
1s the second stage In the foreclosure process, as shown below. This process flow provides a general
overview of the process for managing a foreciosure. Refer to the requirements in this chapter for more

details
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'Freddie Mac Single-F_alr;fI; §el|erI_Serv‘iéer_Gaid}eISFn‘giié:IEémily Seller/Servicer Guide, Volume |
1 2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.23. Managing the,
\foreclosure contents (02/01/99)

66.23: Managing the foreclosure contents (02/01/99)

Topic Section(s)

Monitoring the foreclosure process 66 24-66 29
Monitoning the foreclosure time lines 66 30-66 33
Maintaining the property 66 34-66 36

'Freddie n?!a.c_Si_ng—le-Family Sféll*e}IServiceriGuideiSingie:I?amily Seller/Servicer Guide, Volume
12/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.24: Servicer's
_responsibility to work with foreclosure counsel or trustee (03/23111)

——

hitp //www.allregs com/tpl/batchPrint.aspx?d1d3=00bc27cef9df4e33b889e2a53798fTee& lud... 6/2/2011



AllRegs Online Batch Print Page 15 of 37

66.24: Scrvicer's responsibility to work with foreclosure counsel or trustee (03/23/11)

Once the Servicer has initiated foreclosure on a Mortgage, the Servicer must work with the foreclosure
counsel or trustee and

1 Monitor the progress of the foreclosure

2 Facilitate prompt and efficient completion of the foreclosure proceedings and acquisrtion of clear and
marketable titte, including conducting the foreclosure in a way that will expedite an eviction of the
tenant or Borrower

3 Facilitate reinstatement, when possible

‘ FretEe_Ma-c_Single-‘Family Seller/Servicer Guide/Single-Family Seller/Servicer Guide?,fvbilu'mei 1
2/Chs. 64-69° Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.25' Providing ‘

: information to the foreclosure counsel or trustee; Servicer use of connectivity and invoice ,
processing systems (04/01/11)

—————— = R ——— . e ——— e i

66.25: Providing information to the foreclosure counsel or trustee; Servicer use of connectivity and
invoice processing systems {04/01/11)

(a) Responsibility to provide information to foreclosure counsel or trustee

For any Mortgage that the Servicer refers for foreclosure, the Servicer must provide complete wntten
reinstatement or paycff figures to the attorney, trustee, workout specialist or cutsourcing vendor
requesting the information This information must be provided within two Business Days of the date
on which a written request 1s received The Servicer may provide the written reinstatement or payoff
figures via a paper document, facsimile or e-mail

If the foreclosure counsel or trustee requests additional documentation from the Servicer (such as
certificates of judgment or proofs of claim) while a case I1s pending, the Servicer must provide the
additional documentation within two Business Days of receiving the request

(b) Connectivity and invoice processing systems

A Servicer, whether acting directly or through any vendor, service provider or outsourcing company
may employ electronic monitoring, management, reporting or information and document delivery
processes technology, referred to here as a "Connechivity System," and an invoice processing
system as outlined below

Connectivity System
A Servicer may employ a Connectivity System to assist with fulfilling Servicing obligations such as

. Packaging and referring foreclosure and bankruptcy cases to attorneys and trustees,

. Communicating information and delivering documents between the Servicer and its attorneys
and trustees as well as any other third parties requinng access to the Connectivity System, and

. Managing and monitoring foreclosure and bankruptcy cases

If a Servicer uses a Connectivity System

Freddie Mac will reimburse a Servicer for the actual cost of the connectivity fee up to the
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maximum expense limit specified in Exhibit 57, 1- to 4- Unit Property Approved Expense
Amounts,

. The Servicer must provide all attorneys and trustees use of and access to the 1dentical
Connectivity System,

. The Servicer must permit, or continue to permit, attorneys and trustees to integrate their own
technology systems with the Connectivity System at no cost to the attorneys or trustees, and

. The Servicer must not pass on any Connectivity System related charges to the Borrower or the
attorney or trustee

Invoice processing system

A Servicer may employ an invoice processing system for managing the submission and payment of
invoices

If a Servicer, whether acting drectly or through a vendor or outsourcing company, processes
attorney or trustee invoices electronically

. Freddie Mac will resmburse the Servicer for the actual cost of the invoicing fee up to the
maximum expense limits specified In Exhibit 57, and

. The Servicer must not pass on any invoice processing related charges to the Borrower or the
attorney or trustee

The amounts specified in Exhibit 57 for connectivity and invoice processing systems are the
maximum amounts for which a Servicer may seek reimbursement for the life of the default (1 e , the
duration of the foreclosure, including any related bankruptey referral)

For example, if a Servicer has already referred a file to foreclosure and it then becomes necessary to
take action with respect to a bankruptcy related to such Mortgage, or if a Servicer has already
referred a file for bankruptcy and foreclosure has commenced following the bankruptcy referral, the
Servicer may be reimbursed only for one connectivity fee Likewise in this scenario, If the Servicer 1s
using an INvoice pracessing system, then the Servicer may only seek reimbursement for one
invoicing fee associated with the foreclosure and for one invoicing fee associated with the bankruptcy
during the hfe of the default

Freddie Mac Single-Family Seller/Servicer Guide/Single-Family Seller/Servicer Guide, Volume B

2/Chs. 64-69: Servicing Nenperforming Mortgages/Chapter 66: Foreclosure/66.25.1: Monthly

foreclosure reporting (01/14/11)

SO R |

66.25.1: Monthly foreclosure reporting (01/14/11)

Once the Senvicer has reported that foreclosure i1s intiated on a Mortgage (refer to Section 66 21}, the
Servicer must report a default action code 68 with the date of the first legal action as defined in Section
66 18 The Servicer must continue to report that the Mortgage 1s n foreclosure m its monthly Electronic
Default Reporting (EDR) transnission using a default action code of 43 unti®

. The Servicer reports the results of a foreclosure sale or the execution of a deed-in-lieu of foreclosure,
or

. The Servicer reports that the Mortgage 1s fully reinstated or paid off, or

. A workout 15 completed
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In States where the Servicer must restart a foreclosure stopping it, the Servicer must stop reporting default
action code 43 and instead, report a default action code appropriate to the situation For additonal
information about EDR, refer to Section 64 10

lﬁﬁa‘ietha—E §iﬁ§l§lﬁéﬁ—ly Seller/Servicer ! éﬁf&é!Singh-Family Seller/Servicer EGF&&: Volume |
2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.26: Responding

|
|
. to and reporting Borrower defenses (01/14/11) B

66.26: Responding to and reporting Borrower defenses (01/14/11)
(a) Responding to Borrower defenses

The Servicer must respond to legal actions, such as bankruptcy and contested foreclosure, brought
by the Borrower during the foreclosure Refer to Chapter 67 for specific requirements for handling
bankruptcy matters

(b) Reporting a bankruptcy filing

If the Borrower files bankruptcy during the foreclosure process, the Servicer must report the
bankruptey filng to Freddie Mac The Servicer must submit this notification via an Electronic Default
Reporting (EDR) transmission within the first three Business Days of the month following the month
that the bankruptcy was fited The Servicer must include the date of the fillng and the applicable
default action code to indicate the bankruptcy chapter number, as shown below

Bankruptcy Chapter Default Action Code
Chapter 12 bankruptcy petition filed 89
Chapter 7 bankruptcy petition filed 65
Chapter 11 bankruptcy petition filed 66
Chapter 13 bankruptcy petition filed 67

The Servicer must also notify Freddie Mac when the bankruptey plan 1s confirmed by using a default
action code of 69, and provide the date the plan was confirmed The Servicer must continue to report
each month that the Borrower is in bankruptcy until the bankrupticy 1s cleared or the stay lifted and
the Servicer has reported the event to Freddie Mac

When the bankruptcy i1s cleared or the stay is lifted, the Servicer must notify Freddie Mac via an EDR
transmission within the first three Business days of the month following the month that the action
occurred Use a default action code of 76 and provide the date that the action occurred

For additional information about EDR refer to Section 64 10

(c)

Reporting a contested foreclosure and/or other litigation

The Servicer must notify Freddie Mac of a contested foreclosure The Servicer must also notify
Freddie Mac of any pending iigation that affects the enforceability of the Mortgage or the
marketability of the property securing the Mortgage The Servicer must submit this notification via an
EDR transmission within the first three Business Days of the month following the month that the
action occurred Use a default action code of 33 and provide the date that the action occurred

The Servicer must report each month that the foreclosure 1s being contested or about the other
Iitigation as long as the case 1s pending.

http //www allregs com/tpl/batchPrint aspx?did3=00be27cef9df4e33b889¢2a53798f7ee&lid... 6/2/2011



AllRegs Onlinge Batch Print Page 18 of 37

For addittonal information about EDR, refer to Section 64 10

2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.27: I
Reimbursement of expenses for responding to Borrower defenses (05M17/11) !

{Freddie Mac Single-Family Seller/Servicer GuideISing—lé-Family Se|lerIServicer-i3_ﬁﬁje, Volume |

66.27: Reimbursement of cxpenses for responding to Borrower defenses (05/17/11)

Freddie Mac will reimburse the Servicer for Freddie Mac's proportionate share of expenses for responding
to Borrower defenses. Refer to Chapter 71 for details regarding expense reimbursements

T

2/Chs. 64-69' Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.28: Reporting
lead-based paint violations (01/14/11)

Freddie Mac Single-Family Seller/Servicer Guide/Single-Family Seller/Servicer Guide, Volan:le;|

66.28: Reporting lead-based paint violations (01/14/11})

If during the foreclosure process the Servicer 1s notified that lead-based paint violations exist on the
property, then the Servicer must report such violations on Form 105, Multipurpose Loan Servicing
Transmittal, to Freddie Mac (see Directory 5} within five Business Days of learning of the violation The
Servicer must include

1 The number and ages of children less than seven years old residing in the property on the form
2 A copy of the citation

3 Copies of documentation related to a lead-based paint violatlon

Freddie Mac _Sl}l_g;_lé-l_:a-rﬁ-il—)/“geﬂeEISémicérA éundel_Singlé:Famiiy Seller/Servicer Euiaé, Volume
2/Chs. 64-89: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.29: Expenses
that may become First Liens on the property (01/14/11) ) |

66.29: Expenses that may become First Liens on the property (01/14/11)

The Servicer must obtain bills, and make payment for all expenses requiring payment under the Secunty
Instrument Such expenses may include, but are not imited to, real estate or personal property taxes,
special assessments, water bills, ground rents and other charges including condormimum, homeowners
association (HOA) and Planned Unit Development (PUD) regular assessments, that are, or may become, a
First Lien prionity on the property or that if not paid would resuit in the subordination of Freddie Mac's
interest in the property If the Borrower's Escrow Funds are insufficient to pay these items as they become
due during foreclosure, or If there 1s no Escrow account or If the Escrow account does not hold funds for
these expenses, the Servicer must advance funds to pay these expenses, when and to the extent
necessary, to protect Freddie Mac's interest in the property

The Servicer must contact Freddie Mac (see Directory 5} and obtain Freddie Mac's approval before
advancing payment of these expenses on low balance Mortgages that are at least 120 days delinquent and
for which escrow 1s insufficient to pay charges when due (see UPB requirements for low balance
Mortgages in Section B65 50}

Additionally, the Servicer must contact Freddie Mac {see Directory 5) and obtain Freddie Mac's written
approval before making payments to taxing authonties when federal, State or local income tax liens would
take priornity over Freddie Mac's First Lien position

l Freddie Mac Slnglg-Family Seller/Servicer Glﬁtfélgiﬁgle-Family Seller/Servicer Guide, Volume 1

http.//www.allregs.com/tpl/batchPrint.aspx?d1d3=00bc2 7cef9df4e33b889¢2a53798fTee&id  6/2/2011



AllRegs Online Batch Print Page 19 of 37

2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.30: Foreclosure
|tme nes 014t

66.30: Foreclosure time lines (01/14/11)

A foreclosure time line is the time it takes to process a foreclosure The time line 1s measured in days from
the Due Date of Last Paid Installment (DDLPI) to the date of the forectosure sale

Therefore, the time line consists of the time it should take to initiate foreclosure (see Sections 66 9 and
66.10), and the time 1t should take from the imtiation of foreclosure to the foreclosure sale date

The time hne does not include any post-sale redemption or confirmation penods

Freddie Mac has a time line for each State which 15 the number of days it should take to process a
foreclosure in the State under most circumstances

if the foreclosure sale was delayed due to cne of the circumstances in Section 66 32, Freddie Mac will
adjust the time line to account for the delay

“Fredd»iAeiMa-cfSingilé-Far‘nily Seller/Servicer GuidéIS_ih—gTe-Family Seller/Servicer Gu-id—e,'\iglhime
| 2{Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.30.1: Reporting
[tl’g scheduled foreclosure sale date (01/14/11)

66.30.1: Reporting the scheduled foreclosure sale date (01/14/11)

The Servicer must notify Freddie Mac via an Electronic Default Reporting (EDR) transmission within the
first three Business Days of the month following the month that a foreclosure sale has been scheduled, by
using a defauit action code of 71 and providing the scheduled sale date When the Servicer reports the
scheduled foreclosure sale in its EDR transmission, the Servicer must also indicate that the Mortgage 1s in
foreclosure using a default action code of 43 Therefore, the Servicer will be reporting multiple default
action codes in the same EDR transmission.

For additional information about EDR, refer to Section 64 10

'Freddie Mac Singlé:F_alﬁily Seller/Servicer GuideISinéle-Famtly Seller/Servicer EuﬁeTVolume ‘
2/Chs. 64-69. Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.31- Foreclosure

(time lines by State (01/14/11) _ |

66.31: Forecllosure time lines by State (01/14/11)
(a}) FHA, Rural Housing Service (RHS) and VA Mortgages

The Servicer must comply with FHA, RHS and VA time lines for all FHA, RHS and VA Mortgages.
(b) Conventional Mortgages

The Servicer must complete the foreclosure within the foreclosure time line for the State in which the

property 1s located, as listed in Exhibit 83, Freddie Mac State Foreclosure Time Lines — In Calendar
Days

Fﬁeddie ME?SEQIe-Famin Seller/Servicer Guide/Single-Family Sefler/Servicer Guide, Volume
12/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.32. Delays in
jcompleting a foreclosure (03/23/11)
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66.32: Delays in completing a foreclosure (03/23/11)
The foreclosure time hine for each State will be extended under the following circumstances

. When a Borrower files for bankruptcy protection, Freddie Mac will add the lesser of the total amount
of time In the bankruptcy or 80 days to the foreclosure time line in every State for a Chapter 7
bankruptcy and 125 days for a Chapter 12 or 13 bankruptcy This allows sufficient time to obtain
relief from the automatic stay in the bankruptcy proceeding The additional days are included and
reflected in the "Inventory Past Standard Seventy” critena of the Servicer Performance Profile as well
as in the foreclosure time line penalty calculation

. The Servicer 1s waiting for instructions from Freddie Mac on how to proceed with a distressed
property (see Section 67.27 for an explanation of a distressed property)

. A delay mposed by a governmental authonty such as probate, government seizures of property and
military indulgence under the Servicemembers Civil Relief Act of 2003

Moreover, a Servicer may delay completing the foreclosure if necessary when the delay was required by

. Applicable federal, State or local law, but only if the delay was necessary or iInevitable despite the
Servicer's best efforts to incorporate such laws into its foreclosure procedures and time lines

. Emergency, exigent or unusual circumstances that do not occur in the regular course of business
and that are both unforeseeable and outside the control of the Servicer

In the case of a delay described above, the penalty will be assessed per Freddie Mac's normal procedure
(see Section 66 33) The Servicer may appeal the penalty decision and must provide to Freddie Mac at the
tirme of appeal all information and documentation supporting the claim that the delay was necessary and
required

Freddie Mac's time lines provide the Servicer with the flexibiity to postpeone a foreclosure sale for a brief
period of time to complete a reinstatement or settle an alternative to foreclosure However, if the
postponement of a foreclosure sale will cause the Servicer to exceed Freddie Mac's foreclosure time lines,
then the Servicer must obtan Freddie Mac's prior wntten approval for the postponement To obtain Freddie
Mac's approval, the Servicer must send an e-mall to Freddie Mac (see Directory 5) that includes the
following information

1 Freddie Mac Loan Number

2 Servicer Loan Number

3 Foreclosure sale date

4 Due Date of Last Paid Installment (DDLPI)

5 Attorney name and phone number

6 Complete workout package received, If applicable (Y/N?)
7 Short Payoff closing date, if applhicable

8 Reason for the foreclosure sale postponement

9. Proposed rescheduled sale date

Regardless of whether Freddie Mac approves the Servicer's request to postpone the foreclosure sale, in
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the event a foreclosure sale occurs, the Servicer's performance will be measured against Freddie Mac's
State foreclosure time lines {refer to Exhibit 83)

2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.33: Foreclosure
time line performance assessment (01/14/11) I

R [ - . a4

\jreddie Mac Single-Family Seller/Servicer Guide/Single-Family Seller/Servicer Guide, Volume

66.33: Foreclosure time line performance assessment (01/14/11)
{a) Determination of time line performance

Based on all foreclosures the Servicer completes in a calendar year, Freddie Mac will measure the
Servicer's compliance with Freddie Mac's foreclosure time lines To determine the Servicer's overall
foreclosure tme line performance, Freddie Mac will complete the following steps.

1 Based on the information that the Servicer reports to Freddie Mac via the monthly Electronic
Default Reporting (EDR) submissions and the foreclosure sale/deed in lieu transmission after
the completion of the foreclosure sale, Freddie Mac determines how long it took the Servicer to
complete each foreclosure

2 Freddie Mac will aggregate the information provided and determine the net number of days
which the Servicer either managed within or exceeded Freddie Mac's time line requirements

The result of the agoregation 1s the net number of days by which the Servicer either met or exceeded
Freddie Mac’s foreclosure time lines Refer to Exhibit 83A, Determining Your Foreclosure Time Line
Performance Penalties, for examples of how this calculation is done

The time lines used in determining the Servicer's performance will be adjusted for the period of ime
for which the foreclosures were delayed for any of the reasons in Section 66 32

(b} Remedies and penalties

If the result of the aggregation of the Servicer's foreclosure time line performance for a calendar year,
as set forth In Section 66.33(a), 1s a determination that the Servicer's performance exceeded Freddie
Mac's time line requirements, then the following apply.

1 The Servicer may be required to use foreclosure counsel In a particular State that Freddie Mac
designates to process foreclosures

2 The Servicer may be penalized $30 for each day 1t exceeded Freddie Mac's time lines in all
States Freddie Mac will bill the Servicer for such penalties on the Servicer Non-Performing
Loans Invoice Refer to Sectton 64 2 for information on the payment of Servicing Non-
Performing Loans Invoices via an Automated Clearing House draft

If a delay in the foreclosure or bankruptcy process is due to a Servicer not providing information to
the counsel or frustee, then Freddie Mac may not reimburse the Servicer for the foreclosure or
bankruptey expenses incurred during the bankruptcy or foreclosure
Freddie Mac Single-Family Seller/Servicer Guide/Single-Family Seller/Servicer Guide, Volume
2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.34: Preserving
(the property (05/17/11)

66.34: Preserving the property (05/17/11)
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The Servicer must take the following actions to preserve and maintain the property duning the foreclosure
process

1 Ensure the property is covered by property insurance throughout the foreclosure process, in
accordance with the requirements of Section 70 16(a) This includes taking all actions required in the
mortgage clause of all applicable property insurance policies, mncluding, but not hmited to, providing
all notices to the insurer required under such clause, in order to preserve the coverage and is
maximum benefits for the Servicer and/or Freddie Mac, as mortgagee

2 Take all necessary steps to protect the property from waste, damage and vandahism

3 Obtain approval from Freddie Mac for any property preservation expenses that exceed the guidelines
in Exhibit 57, 1- to 4- Unit Property Approved Expense Amounts, by submitting a request for pre-
approval of expenses (RPA) to Freddie Mac via the Rexambursement System

4 Comply with any property preservation requirements of the FHA, Rural Housing Service (RHS), VA
or M, if applicable

5 For leasehold Mortgages, ensure that payments required under the terms of the lease are made to
prevent termination of the lease

 Freddie i\nhgéiﬁgmléA-Famlly SelIElTS-ervicer—G_ﬁi_aerSingIe-FamTy_SelIen’Servicen: Guide, Volume
| 2/Chs, 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.35: Frequency of‘.
| property inspections (03/23/11) - - '

_— . )
66.35: Frequency of property inspections (03/23/11)
Refer to Section 65 33 for property inspection requirements

! Freddie Mac Single-lia-n_qily Seller/Servicer GmdeISm-g_I;F-a_m-iiﬁ Seller/Servicer Guide, Volume

' 2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.36:
' Reimbursement for property inspection and preservation expenses (05/17/11) _

66.36: Reimbursement for property inspection and preservation expenses (05/17/11)

Freddie Mac will retmburse the Servicer for allowable property preservation and property inspection
expenses See Section 71 17 for additicnal information regarding the reimbursement of property
preservation and property iInspection expenses

: Freddie Mac Single-IEéH{iI;SelIerlSer\}i—cer Guide!Sing_;_IE-_Far;'l.iI;Seilerfgewicer Guide, Volume
2/Chs. 64-69: Servicing Nonpetforming Mortgages/Chapter 66: Foreclosure/66.37: Completing
| the foreclosure process (01/14/11)

66.37: Completing the foreclosure process (01/14/11)

The Servicer will find the requirements necessary to complete a foreclosure in this part of the chapter
Completing a foreclosure 1s the third stage in the foreclosure process, as shown below This process flow
provides a general overview of the process for completing a foreclosure Refer to the requirements in this
chapter for mere details
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J_I?r;daTe_ Mac Single-Family Seller/Servicer Guide/Single-Family Seller/Servicer Guide, VJJri;ea—]
: 2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.38: Completing |
the foreclosure contents (08/01/97)

66.38: Completing the foreclosure contents (08/01/97)

Topic Section(s}

Obtaining the value of the property 66 39-66 41
Prepanng bidding instructions 66 42-66 46
Preserving deficiency rights 66 47-66 52
Completing the foreclosure 66.53-66.58
Completing third-party sale 66 59-66 62

rl;ré&&fe Mac SingT;FaFn“iTywsAeAlléffS—éfvicer Guide/Single-Family Seller/Servicer éurde, Volume
1 2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.39: When to

66.39: When to obtain a valuation for foreclosure sale bidding (01/14/11)

If the Mortgaged Premises are located in a State where Freddie Mac has designated counselitrustee, and
Freddie Mac has required the Servicer to use, or the Servicer voluntanly uses, designated counselftrustee,
then the designated counselftrustee will obtain the valuation from Freddie Mac through BPOdirect® Both
the Servicer and its designated counsel will be able to access the valuation in BPOdirect

(a} Time frame for obtaining a valuation

To ensure the Servicer has a valuation in time for the foreclosure sale, Freddie Mac recommends
that the Servicer obtain the value no less than 30 days before the sale (see Section 65 39 for
instructions on how to obtan a valuation) The Servicer may use an automated value provided by
Freddie Mac through BPOdirect when available except for foreclosure sale bidding for Mortgages
secured by 2- to 4- unit properties or by Manufactured Homes

If the property 15 In a State where the sheriff or trustee orders an appraisal to determine the opening
bid at a foreclosure sale, the Servicer must still order a Broker's Prnice Opinion (BPO) through
BFOdirect to determine the maximum bid the Servicer 1s authonzed to make on Freddie Mac's
behaif, which 1s the lesser of the 90-day far market value of Freddie Mac's BPQO or the total debt

The Servicer does not need to order another BPO If it already has a BPO dated within 120 days of
the foreclosure sale date

(b) Appraisal

If State or local law requires an appraisal report to establish the bid amount for a foreclosure sale,
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then the Servicer must.

1 Obtain Freddie Mac's approval prier to ordenng the appraisal report by submitting Form 105,
Multipurpose Loan Servicing Transmittal, to Freddie Mac (see Directory 5) at least 30 days
before the scheduled foreclosure sale date

2 After the Servicer receives Freddie Mac's approval, obtain the appraisal report in sufficient time
to complete the foreclosure by the scheduled sale date

Freddie Mac will not reimburse the Servicer for appraisal reports on which the Servicer has not
obtained Freddie Mac's prior approval

' 2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.40:

l Freddie Mac Single-Family Seller/Servicer GuideISinéI;-Family Seller/Servicer Guide, Volume
| Requirements for appraisal reports (01114/11)

66.40: Requirements for appraisal reports (01/14/11)

If State or local law reguires an appraisal report to establish the bid amount, and Freddie Mac has given
the Servicer approval to obtain an appraisal report pursuant to the provisions of Section 66 39, then the
appraisal report must

1 Be completed in accordance with the requirements in Chapter 44

2 Be dated no more than 120 days before the foreclosure sale date

3 Be completed by an appraiser who meets the requirements of Chapter 44 and who 1s free from any
conflict of interest or financial interest in the transaction other than the appraiser's reascnable fee for
such an opinion

4 Be based on an exterior inspection, if an interior inspection cannot be obtained

5 Document any conditions that relate to the existence of Hazardous Substances or conditions that
would affect the habitability, safety, value or occupancy of the property

An appraisal report 1s valid for 120 days If the Servicer needs to reaffirm the value of the property after 120
days, the Servicer must have the appraiser recertify the appraisal report The Servicer must not order a
new appraisal report

[ Freddie Mac Single-Family Seller/Servicer Guide@fﬁgﬁaiﬁ;hlff Seller/Servicer Guide, Volume
2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.41-
| Reimbursement for appraisal report expenses (01114/11)

66.41: Reimbursement for appraisal report expenses (01/14/11)

Freddie Mac will reimburse the Servicer for the cost of an appraisal repert ordered in comphance with
Sections 66 39 and 66 40 If the Servicer needs to reaffirm the value of the property after 120 days,
Freddie Mac will reimburse for a recertification of the appraisal report

2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.42: Delegated

[ Freddie Mac Singfe-Fhﬁmily Seller/Servicer bﬁi_d-el_Singlia-i:afnily Seller/Servicer Guide, Volume
bidding (01/14/11)

66.42; Delegated bidding (01/14/11)
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After obtaining the as-1s probable sale price of the property with a 90-day marketing time frame or the
estimated market value from the appraisal report, if applicable, the Servicer must prepare the bidding
instructions for the foreclosure sale The Servicer must offer a bid on all foreclosures Freddie Mac
delegates to the Servicer responsibility to establish the bid according to the guidelines in Sections 66 43
through 66 45, unless cne of the following conditions exist.

1 It 1s not in Freddie Mac's best interest for the Servicer to enter a bnd in accordance with the guidelines
2. A hazard insurance claim s pending and the bid will jeopardize the approval or payout of the claim

3 The Mortgage 1s a Second Mortgage/Home Improvement Loan (HIL) (unless the Mortgage i1s now in
First Lien position)

If any of the above conditions exist, the Servicer must fax to Freddie Mac (see Directory 5) Form 105,
Multipurpose Loan Servicing Transmittal, for a First-Lien Mortgage or Form 102, Second Mortgage/HIL
Servicing Transmittal, for a Second Mortgage/HIL, at least three Business Days prior to the foreclosure
sale date Freddie Mac will send the Servicer approval on the bid amount no later than two Business Days
after Freddse Mac receives the Servicer's request.

If the valuation has been ordered by designated counsel/trustee according to the requirements of Section
66 39, then designated counselftrustee will determine the beginning bid and final bid at a foreclosure sale
according to Freddie Mac's directions and requirements Designated counsel may not prepare the bidding
instructions for Mortgages with mortgage insurance coverage since the Servicer Is responsible to the Ml for
such bids (see Section 66 44)

ﬁ:}e?&ie Mac Single-Family Seller/Servicer au_i_d_élgingle-l-'?nﬁy Seller/Servicer Guide, Volume |
|2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter €6: Foreclosure/66.43: First-Lien |
| Mortgages not covered by mortgage insurance (01/14/11)

66.43: First-Lien Mortgages not covered by mortgage insurance {01/14/11)

For a First-Lien Mortgage not covered by mortgage insurance, the Servicer must set the foreclosure bid at
an amount equal to the lesser of

1 100% of the automated value, or If there 1s no automated value available or the Mortgage 15 secured
by a 2- to 4- unit property or a Manufactured Home, the "as-1s” probable sale pnce of the property
with a 90-day marketing time frame as indicated by the Broker's Price Opinion (BPO) {or the
estimated market value from the appraisal report if an appraisal report 1s required by State law), or

2. Total indebtedness, or

3 Such other amount as may be required by State law

if the property valuation has been ordered by designated counselitrustee according to the requirements of
Section 66 39, then designated counsel/trustee will determine the beginning bid and final bid at a
foreclosure sale

| 2/Chs. 64-69; Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.44: Mortgages

ﬁ’réd}iie Mac Single-Family Seller/Servicer Guide/Single-Family Seller/Servicer Guide, Volume 1
Lcovered by mortgage insurance (01/14/11)

66.44: Mortgages covered by mortgage insurance (01/14/11)

For a First-Lien Mortgage covered by mortgage insurance, the Servicer must bid an amount approved by
the Ml If the M! elects not to 1ssue bidding iInstructions, the Servicer must follow the instructions in Section
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66 43

Freddie Mac Single-Family Seller/Servicer GuidéTSingle-Famnly Seller/Servicer Guide, Volume
2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.45: FHA, VA and
| Rural Housing Service (RHS) Mortgages (01/14/11) |

66.45: FHA, VA and Rural Housing Service (RHS) Mortgages (01/14/11)

If the Morigage 1s a FHA, VA or RHS Mortgage, then the Servicer must foliow FHA, VA or RHS guidelines
for bidding instructions If the Mortgage 1s a VA Mortgage, then the Servicer may not enter a bid on Freddie
Mac's behalf in excess of the upset price established by the VA [f the Servicer does not receive the VA
upset price, the Servicer must contact Freddie Mac for instructions by submitting Form 105, Multipurpose

Loan Servicing Transmuttal, to Freddie Mac (see Directory 5) at least three Business Days prior to the
foreclosure sale

'Freddie Mac Single-Family Seller/Servicer Guide/Single-Family Seller/Servicer Guide, Volume |
;ZIChs. 64-69: Servicing Nonperferming Mortgages/Chapter 66: Foreclosure/66.46: Failure to bid|
. appropriately (01/14/11)

66.46: Failure to bid appropriately (01/14/11)

The Servicer must bid at the foreclosure sale to preserve Freddie Mac's nghts to a deficiency according to
the requirements In Sections 66 47 through 66 49 Freddie Mac may require the Servicer to indemnify
Freddie Mac for any loss Freddie Mac incurs due to incorrect bidding that resulis in Freddie Mac’s inability
to pursue a deficiency or lessens the amount that Freddie Mac 1s able to collect.

"Freddie Mac-S_i.rig_l_e-Family Seller/Servicer éuicﬁlsﬁgl—é-iﬁlily SeIlerls—e;vi_ée?é-u.icﬁ,_ﬂlﬁaréfﬁ[
| 2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.47: When to :
| preserve deficiency rights (01/14/11) o '

66.47: When to preserve deficiency rights (01/14/11)

The Servicer must identify and recommend to Freddie Mac appropriate cases where the pursuit of a
deficiency judgment 1s In Freddie Mac's best interest If the Mortgage has mortgage insurance, the Servicer
must follow the M!'s instructicns for pursuing deficiency judgments

The Servicer Is required to preserve Freddie Mac's nights to pursue a deficiency in the following States

Alabama New Hampshire
Colorado New Mexico
Delaware North Carolina
District of Columbia Ohio

Flonda Rhode Island
Indiana Tennessee
Maryland Texas
Massachusetts Virginia
Mississipp! Wyoming

| Freddie Mac Single-Family Seller/Servicer Guide/Single-Family Seller/Servicer Guide, Volume
12/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.48: States where
| preserving deficiency rights is optional (01/14111) _

—
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66.48: States where preserving deficiency rights is optional (01/14/11)

If the property 1s not located in one of the States listed 1n Section 66 47, and the Servicer believes it is In
Freddie Mac's best interest to preserve Freddie Mac's nght to pursue a deficiency against the Borrower,
the Servicer must complete and submit Form 105, Multipurpose Loan Servicing Transmittal, to Freddie
Mac (see Directory 5) requesting approval if possible, the Servicer should send the recommendation to
Freddie Mac before the Servicer inttiates foreclosure However, under no circumstances should the
Servicer delay imtiating foreclosure to obtain Freddie Mac's approval to preserve Freddie Mac's deficiency
rights

[ Freddie Mac S—in.g_le-Famlly Seller/Servicer Guaidéisiingle-?fan{ilyiééﬁé;ls_ervﬁ:;r_éu'idé," Volume !
2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.49: |
| Abandonment (01/14/11) i

- _ e i

66.49: Abandonment (01/14/11)

Preservaton of deficiency nghts and pursuit of a deficiency should be sought against a Borrower who has
abandoned the property. It 1s the Servicer's responsibility to recommend these cases to Freddie Mac by
submitting Form 105, Multipurpose Loan Servicing Transmittal, to Freddie Mac (see Directory 5) within
five Business Days of discovering the property 1s abandoned.

' Freddie Mac Singte-Family Sellerl—sgwiée;-(':‘_uidersiingrle:FamilyfSe“er?géﬁ}gt; Gﬂide, Volume
2/Chs. 64-69; Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.50: Special |
. circumstances requiring Freddie Mac's approval (01/14/11)

66.50: Special circumstances requiring Freddie Mac's approval (01/14/11)

If the Servicer knows that delays in the foreclosure process and/or additional costs are going to occur to
preserve deficiency nghts (this should not occur in the States listed In Section 66 47), then the Servicer
must obtain Freddie Mac's approval by completing and submitiing Form 105, Multipurpose Loan Servicing
Transmittal, to Freddie Mac {see Directory 5)

Freddie Mac Single-Family Seiler/Servicer Guide/Single-Family Seller/Servicer Guide, Volume |
{ 2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.51. Working with

.vendors to collect deficiencies (01/14/11)

'
1

66.51: Working with vendors to collect deficiencies (01/14/11)

Freddie Mac may use vendors to assist In the coilection of deficiencies The Servicer must assist such
vendors to obtain any necessary case file doccumentation upon the vendor's request

S ——

[ Freddie Mac Single-Family SellerlServicerEGiHe.’giﬁ-gie.-F_amil_y_ Seller/Servicer Guide, Volume
i 2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.52: Reserved
(04114/00)

66.52: Reserved (04/14/00)

This section is reserved

| Freddie Mac Single-Family Seller/Servicer G{JicEISingle-Famiy_ Seller/Servicer Guide, Volume
2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.52.1: Assigning
l deficiency rights after the foreclosure sale (01/14/1 1)
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66.52.1: Assigning deficiency rights after the foreclosure sale (01/14/11)

If the Mortgage has mortgage insurance and 1s not covered by any other credit enhancement, the Servicer
must not execute deficiency assignment documents it may receive from the Ml or a third party These
documents must be sent directly to Freddie Mac (see Directory 5) Freddie Mac will coordinate the
execution of these assignment documents

The Servicer may execute deficiency assignment documents that transfer deficiency rights from the
Servicer to Freddie Mac when requested by an Ml or third-party vendor

[ Freddie Mac Single-Family Seller/Servicer Guide/Single-Family Seller/Servicer GuicTé,_Vqume
2/Chs, 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.53: Delivery of
clear and marketable title (0114111) _

66.53: Delivery of clear and marketable title (01/14/11)
(a) Property located in a State without a redemption or confirmation period

When the Servicer I1s the purchaser of the property at a foreclosure sale, it must ensure that the
foreclosure attorney or trustee provides Freddie Mac with clear and marketable title to the property
after the foreclosure sale The title must be free of any liens, claims, defects and encumbrances The
title must be marketable so Freddie Mac can sell the property freely to others

The the Servicer must instruct the foreclosure counsel or trustee to

1 Submit the foreclosure deed for recordation within one Business Day after receipt of the deed
2 Oblain the recorder's receipt as evidence that the deed was presented for recordation

3 Send the Servicer the recorder's receipt within three Business Days after receiving it from the
recorder

4 Provide the recorded deed to the Servicer within three Business Days after receiving the deed
from the recorder's office The Servicer must retain the deed In the Mortgage file

{b) Property located in a State with a redemption or confirmation period

After the redemption period has expired or the foreclosure sale has been confirmed, the Servicer
must ensure that clear and marketable title 1s obtained as stated in Section 66 53(a)

2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.54: Vesting the

' Freddie Mac € S_iTl-Qiem-T:amily S_eiIEFlgéF\;rc:é—l'_Gu-i(Tél‘S—i'r'!_EjTe-iE{mmng-eI"I;rIServicér—éu_i.d-e—, Volume
title and avoiding transfer taxes (04/01/111)

66.54: Vesting the title and avoiding transfer taxes (04/01/11)

After the foreclosure sale the Servicer must ensure that the title to the property 15 vested to the appropnate

party
(@  conventionat Mortgages

The Servicer must ensure that its foreclosure counsel or trustee conducts the foreclosure in the
Servicer's name and that title to the property I1s vested in Freddie Mac’s name (if the property 1s not
purchased by a third party} Thuis must be done in a manner that does not resuit In an obligation to
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pay transfer taxes Freddie Mac will not reimburse the Servicer for any transfer taxes

If the foreclosure involves a Manufactured Home n a certificate of title State, the Servicer must
conduct the replevin or other legal action necessary to repossess the home In the Servicer's name
and have the new certificate of titte 1ssued in Freddie Mac's name

(b) FHA, Section 502 GRH or VA Mortgages

The Servicer must follow FHA, Rural Housing Service (RHS) or VA guidelines for conveying bitle to
the foreclosed property to the applicable agency

| Freddie ﬁl\-n'a-EﬁS.ingle-Faqrﬁ_iggallerISerViéer GuideIS|ngle:F§mily Seller/Servicer Guidé,VVqume ) |
[ZIChs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.55: File retentlon'

(01/14111)

e e U |

66.55: File retention {01/14/11)

The Servicer must maintain accurate and complete records of the foreciosure proceedings for Mortgages in
the Mortgage file The Servicer must maintain the Mortgage file for at least seven years from the date of
the foreclosure sale

[Freddie Mac Single-Family Seller/Servicer Guide/Single-Family Seller/Servicer Guide, Volume "
' 2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.56: Reporting
{ foreclosure sale results (05/17/11)

66.56: Reporting foreclosure sale results (05/17/11)
{a) Reporting requirements

The Servicer must notify Freddie Mac of the results of all foreclosure sales, including successful
third-party bids

1 The Servicer must notify Freddie Mac through the Foreclosure Sale/DIL Transmission via

MIDANET® no later than the Business Day immediately following the date of the foreclosure
sale

2 If the property was purchased by a third party at the foreclosure sale and the purchase price 1s
not sufficient to pay off the Mortgage, then the Servicer must send Freddie Mac the claim
package described in Section 66 61 once the foreclosure sale 1s confirmed and the Servicer
has received the sale proceeds

3 |f a Barrower filed a bankruptcy petiion of which the Servicer was not aware, and the
foreclosure sale has been completed, the sale may not be valid This situation 1s known as an
"REOQ rollback " If the Servicer has already notified Freddie Mac of the results of the foreclosure
sale, the Servicer must notify Freddie Mac that the sale may be invalid by submitting Form 105
to Freddie Mac (see Directory 5) within one Business Day of learning that the Borrower filed
for bankruptey protection |f the Servicer files a motton for relief of stay with the bankruptcy
court to grant the release of the bankruptcy and to validate the foreclosure sale, then the
Servicer must follow up to determine the results of the hearing so that the Servicer meets the
following time frame.

Once the foreclosure sale 1s valid, the Servicer must notfy Freddie Mac by submiting Form
105 to Freddie Mac (see Directory 5) within five calendar days of the date the judge signs the
order validating the foreclosure sale and enters it on the court docket
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4 In the event the Servicer becomes aware of an approved workout after the Servicer has
reported the foreclosure sale results to Freddie Mac, the Servicer must contact Freddie Mac
immediately {see Directory 5) for further instructions

(b} Penalty for failing to comply with reporting requirements

Failure to comply with the requirements of Section 66.56(a}, will result in a penalty to the Servicer of
$100 per day for every day that the foreclosure sale 1s nct reported correctly If the results of the
foreclosure sale are not reported correctly by the 30" day after the sale, Freddie Mac may require the
Servicer to repurchase the Reat Estate Owned (REO} or indemnify Freddie Mac for any loss

Freddie Mac will bill the Servicer for such penalties on the Servicer Non-Performing Loans Invoice
Refer to Section 64 2 for information on the payment of Servicing Non-Performing LLoans Invoices via
an Automated Clearing House draft

The notification 1s considered to be correctly reported if the Fereclosure Sale/DIL Transmission is
accepted by MIDANET when it reaches Freddie Mac and 1s free of errors

Freddie Mac Singlé-l-:arr{ily Seller/Servicer Gui—d_e!S-inE;-IE-Fe—u_niy Seller/Servicer Gu-fde, Volume
2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.57: Reporting
redemption period or confirmation date changes (01/1411)

e — e e

66.57: Reporting redemption period or confirmation date changes (01/14/11)

The Servicer must notify Freddie Mac if either the projected expiration of the redemption period changes,
or the scheduled confirmation date changes from the date the Servicer transmitted via the MIDANET®
Foreclosure Sale/DIL Transmussion

The Servicer must report the change by subrmitting Form 105, Multipurpese Loan Servicing Transmittal, to
Freddie Mac (see Directory 6) no later than one Business Day after the Servicer receives notification of
the change

! Freddie Mac SingTe-Famin Seller/Servicer Guide/Single-Family Seller/Servicer Guide, Volume |
' 2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.58: Redemptions
(oS

66.58: Redemptions (05/17/11)
{3a) Redemptions of Real Estate Owned {REQ) properties
. Reporting requirements for REC redemptions

The Servicer must notify Freddie Mac that the REQ property is redeemed no later than one
Business Day after redemption by completing and submitting Form 105, Multipurpose Loan
Servicing Transmittal, to Freddie Mac {see Directery 6) for a 1-unit property or 2- to 4- unit
properties If Freddie Mac must execute any documents related to the redemption, the Servicer
must send the documents with Form 105 to the appropnate address

Remitting REO redemption proceeds — 1-unit and 2- to 4-unit properties

If the property 1s redeemed, the Servicer must forward to Freddie Mac the pnncipal and interest
amount due (through the redemption date) and all amounts that are reimbursable by Freddie
Mac pursuant to Chapter 71 within five Business Days of receving the funds When the
redemptron proceeds include the principal and interest due Freddie Mac and all amounts that
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are reimbursable to the Servicer by Freddie Mac, a Servicer may net out any amounts included
in the redemption proceeds that are due to the Servicer from the Borrower but are not
rermbursable by Freddie Mac (e g, late fees, NSF fees, property inspections and other items
permitted by applicable law)

If the redemption proceeds are not sufficient to cover both the principal and interest due
Freddie Mac and all amounts that are reimbursable to the Servicer by Freddie Mac pursuant to
Chapter 71, then the Servicer must remit the entire redemption proceeds to Freddie Mac

Checks should be made payable to the Federal Home Loan Mortgage Corporation and must
reference the property address and the nine-digit Freddie Mac loan number on the check
Remittances should be forwarded to the appropnate business address below

Overnight mail or courier deliveries

JP Morgan Chase

National Wholesale LockBox TX1-0029
14800 Frye Road

Fort Worth, TX 76155

Attn Freddie Mac #730453

Wire proceeds

JP Morgan Chase Bank

Benefit FHLMC

55 Water Street

New York, NY 10041

ABA #021000021

FAQO Freddie Mac #9102418887

Submit the claim for the related expenses to Freddie Mac via the Reimbursement System available
at http /fiwww freddiemac com/singlefamily/service/tools himl

(b) Redemptions of properties initially reported as third-party sales
. Reporting requirements

If the property was purchased by a third-party at foreclosure sale and 1s redeemed, send the
Form 105, Multipurpose Loan Servicing Transmittal, to Freddie Mac (see Directory 5) within
one Business Day after redemption Form 105 must indicate the breakdown of the redemptien
funds, Including pnincipal, interest and any other expenses reimbursed to the Servicer by the
party redeeming the property.

Remittance requirements

The remittance requirements for redemptions of third-party sales are the same as the
remittance requirements for third-party foreclosure sales If a Servicer receves redemption
proceeds, the Servicer must remit the required principal and interest owed to Freddie Mac (as
required in Section 78 16) no later than five Business Days after the Servicer receives the
proceeds

Servicers must comply with the investor reporting and remitting requirements in Chapter 78

If, after remitting the required amount to Freddie Mac, the Servicer 1s owed reimbursable
expenses or reimbursable prncipal and interest, then the Senacer must send to Freddie Mac a
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claim package as described in Section 66 61

|2IChs 64-69: Serwcmg Nonperformmg MortgagesIChapter 66: Foreclosure/66.59: Sales
Lproceeds and reimbursement of fees {(01/14/11) J

66.59: Sales proceeds and rcimbursement of fees (01/14/11)
{a) Remitting the sale proceeds

If a thurd party purchases the property at the foreclosure sale and the sale price is less than the total
indebtedness, the Servicer must instruct the foreclosure counsel or trustee conducting the sale to
remit the entire sale proceeds to the Servicer via overnight mail or wire transfer no later than three
Business Days after receving the proceeds

{b) Obtaining reimbursement for foreclosure counsel and trustee fees and costs

The foreclosure counsel or trustee must obtain reimbursement of all fees and costs from the
Servicer. The foreclosure counsel or trustee should not net their fees and/or costs from the sale
proceeds check If the foreclosure was a judicial foreclosure and State law mandates that the sheriff
or auctioneer deduct therr fees from the sale proceeds before remitting them to the foreclosure
counse! or trustee, the Servicer must instruct the foreclosure counsel or trustee to send the Servicer
an accounting of the shenff's or auctioneer's costs with the sale proceeds

The Servicer must submit its request for reimbursement of any shortage in the sales proceeds so
that Freddie Mac receives the request no later than 30 days after the date that the Servicer receives
the sales proceeds (See Section 66 61 for details on the associated clam package )

Note Freddie Mac will not reimburse the Servicer for foreclosure fees and costs incurred on a
Mortgage that was sold to Freddie Mac with recourse

| Freddie Mac Smgle-Famlly Seller/Servicer GutdeISlngle Famlly y Selier/Servicer Guide, Volume
| 2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.60: Executing
{ documents (01/14/11)

66.60: Executing documents (01/14/11})

If Freddie Mac needs to execute a document related to a third-party foreclosure sale, the Servicer must
submit Form 105, Multipurpose Loan Servicing Transmittal, to Freddie Mac (see Directory 5) with the
name of the buyer(s) and include the document Freddie Mac needs to execute

Freddie Mac Single- Famlly Seller/Servicer GuldeISmgIe Famlly Seller/Servicer Guide, Volume
2iChs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.61: Reporting
' and remittance requirements (05117/11)

66.61: Reporting and remittance requirements (05/17/11)

To complete the third-party foreclosure sale when the sale proceeds are less than the total iIndebtedness,
the Servicer must complete the following steps’

1 Report the Mortgage as a third-party foreclosure sale using the Loan-Level Transaction in

MIDANET® no later than the 2nd Business Day after the Servicer receives the proceeds. When
reporting, the Servicer must ensure that the
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(a) Foreclosure sale date 1s the date that the foreclosure sale occurred
(b) Ending principal batance is zero

(c} Pnncipal collected field 1s completed with the unpaid pnncipal balance (UPB) as of the last
reporting cycle before the Mortgage was inactivated

(d) Due Date of Last Paid Instaliment (DDLPI) 1s the date of the last fully paid monthly installment

2 Remit the required principal and interest owed to Freddie Mac (as required by Section 78.16) through
the automated cash remittance system no later than the 5th Business Day after the Servicer receives
the proceeds See Sections 77 21 and 77 22 for information on inthating a remittance through the
cash remittance system

See Section 78 16 for additional reporting and remitting requirements for third-party foreclosures

If, after remitting the required amount to Freddie Mac, the Servicer 1s owed reimbursable expenses
(pursuant to Chapter 71) or reimbursable pnincipal and interest (pursuant to Section 78 44}, then the
Servicer must send a claim package to Freddie Mac (see Directory 5)

The claim package must be submitted as a Portable Document Format (PDF) file attachment and
include

. Form 105, Multipurpose Loan Servicing Transmittal, with Section D Indebtedness completed
. Copy of the Broker's Price Opinion (BPO) used for the foreclosure bid
. Copy of the proceeds check

. ltemization of the distribution of the proceeds, If the sale proceeds are less than the sale price
(e g, if the foreclesure court order required the payment of shenif expenses from the sale
price) If the sale proceeds equal 100% of the sale price, then this itemization i1s not needed

. Claim for reimbursement of expenses

If Servicer 1s using the Online Reimbursement System, then the claim will be a hard copy of
Freddie Mac Form 104SF, Statement of LLoan, Workout and Real Estate Owned (REO)
Expenses and Income, with corresponding backup (1 e, copy of payment hustory for Escrow
advances, invoice copies for property preservation expenses, non-designated counsel fees and
costs), and

. Hard copy of Freddie Mac Form 104DC, Designated Counsel/Trustee, If the Servicer used
Freddie Mac designated counsel for the foreclosure

The Third Party Sales group will forward the Form 104SF and/or Form 104DC to Freddie Mac's Fees
and Claims area In order for the Servicer to receive reimbursement of the Servicer's allowable fees
and costs.

if the Servicer 1s using the Reimbursement System, then Freddie Mac will access the claim(s) the
Servicer submitted via the Reimbursement System, so there I1s no need to send Freddie Mac a copy
of the claim or corresponding backup documentation for expenses Freddie Mac will contact the
Servicer should It require any expense reimbursement documentation

{?ré&d?e‘ﬁd_al;: Single-Family Seller/Servicer Guide/Single-Family Seller/Servicer Guide, Volume
2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.62: Charging off
lthe deficiency (03/23(11) )
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66.62: Charging off the deficiency (03/23/11)

The amount that Freddie Mac has determined to be charged off will be reflected on the Detaill Adjustment
Report (DAR) The Servicer must review the DAR and report any discrepancies between its records and
the amount on the DAR to Freddie Mac {see Directory 5) by submitting Form 1205, Charge-off
Reconciliation, within 30 calendar days following Freddie Mac's posting of the amount to the DAR The
DAR may be accessed through Investor Accounting ManagerS™ at
http://www.freddiemac.com/singlefamily/service/tools.html

Freddie Mac will respond to the Servicer within 30 calendar days of receipt of the Servicer's submission to
Freddie Mac

[E;eddie I'ie;_c—éi'ngle-Family Seller/Servicer GuidelSing_IéEFn-lig Seller/Servicer Guide, Volume
| 2/Chs. 64-69° Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.63: Expense
' reimbursement and foreclosure reporting process (01/14/11) ]

66.63: Expense reimbursement and foreclosure reporting process (01/14/11)

The Servicer will find the requirements necessary to obtain rembursement for expenses and reporting of
foreclosure activity to Freddie Mac in this part of the chapter Obtaining reimbursement for expenses, and
reporting foreclosure activity occurs throughout the foreclosure process, as shown below This process flow
provides you a general overview of the process for obtaining reimbursement for expenses, and reporting
Refer to the requirements in this chapter for more details

Begimzung I Maaging Cempleung
he —p- th~ ] the
fureedusre fareslusise l tpreclosure

Uhrain Rl
reimborse- foreckasure,

1ot o wunlis
penses

TFreddie Mégiﬁgiﬁaﬁily Seller/Servicer éﬂ@iﬁgﬁalﬁ I} Seller/Servicer Guide, Volume ]
: 2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.64: Expense
| reimbursement and foreclosure reporting contents (01/14/11) |

66.64: Expense reimbursement and foreclosure reporting contents (01/14/11)

Topic Section(s)
Reimbursing foreclosure expenses 66 65-66 69
Reports Freddie Mac sends the Servicer 66 7066 73

Credit Repository and Internal Revenue Service (IRS) Reportng 66 74-66 75

| Freddie Mac Singl]a:l_:émily Seller/Servicer E‘:‘-ui_d—t_afgingl_é-_l;a-mily Seller/Servicer Guide, Volume
2/Chs. 64-69; Servicing Nenperforming Mortgages/Chapter 66: Foreclosure/66.65. When to
. request reimbursement (05/17/11)

66.65: When to request reimbursement (05/17/11)

Freddie Mac must receive a request for imial reimbursement of expenses within 30 days of the foreclosure
sale, or the expiration of any applicable confirmation or redemption penod, if applicable. Freddie Mac
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reserves the rnight to refuse any request for reimbursement it received after this date Refer to Chapter 71
for additional informaticn on expense reimbursement.

Freddle Mac Slngle Farnlly Seller/Servicer Guide/Single-Family Seller/Servicer Guide, e, Volume 1
1 2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.66: Amount of
relmbursement (05/117/11)_

66.66: Amount of reimbursement (05/17/11)

The amount of any reimbursement will be proportionate to Freddie Mac's interest in the Mortgage If
foreclosure proceedings are discontinued, all available fees and costs that the Servicer incurs should be
collected from the Borrower unless prohibited by applicable law If applicable law prohibits reimbursement
from the Borrower, Freddie Mac and the Servicer will share the expenses in proportion to Freddie Mac's
and the Servicer's interests in the Mortgage

Servicers must not charge the Borrower for any costs or fees that the Servicer has not incurred and any
reinstatement or relief fees that are not allowed by applicable law or the Purchase Documents

The amount of reimbursement the Servicer requests must be offset by any positive Escrow balance

Refer to Chapter 71, for additional information.

Freddle Mac Smgle Famlly Seller/Servicer GuldeISmgIe Famlly Seller/Servicer Gunde Volume '
'2I/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66° Foreclosure/66.67: Foreclosure !
| counsel and trustee fees (01/14/11) N ) l ]

66.67: Foreclosure counsel and trustee fees (01/14/11)

The foreclosure counsel or trustee fees must be reasonable and comparable to those customanly charged
in the area where the property 1s located Exhibit 57A, Approved Attorney Fees and Title Expenses,
provides guidelines for these expenses The Servicer must obtain Freddie Mac's written approval prior to
incurnng fees in excess of the guidelines. Refer to Section 66 68 for details on how to obtain Freddie Mac's
approval

'Freddie Mac 5ing|§-FamiTy Seller/Servicer Guid?alSing]E—?amiy Seller/Servicer Guide, Volume
2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.68: Foreclosure '
expenses (05/17/11)

66.68: Forcclosure expenses (05/17/11)

Freddie Mac will reimburse the Servicer for Freddie Mac's proportionate share of the foreclosure expenses
the Servicer incurs during the foreclosure process Refer to Chapter 71 for additional information on
expense reimbursement

"Freddie Mac Slngle-Famlly Seller/Servicer Guide/Single-Family Seller/Servicer Gmde, ‘Volume }
| 2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.69' Approval for
| exceeding expense guidelines (05/17/11) |

66.69: Approval for exceeding expense guidelines (05/17/11)

Unless the Servicer uses one of Freddie Mac's designated counsel or trustees, the Servicer must obtain
Freddie Mac's prior wntten approval before incurnng expenses that exceed the established guidelines
Servicers must submit requests for pre-approval to exceed expense guidelines to Freddie Mac via the
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Reimbursement System If a Servicer fails to obtain Freddie Mac's written approval, Freddie Mac will adjust
the expense reimbursement to the amount in Exhibit 57A, Approved Attorney Fees and Title Expenses, or
Exhibit 57, 1- to 4- Unit Property Approved Expense Amounts, whichever 1s applicable

2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.70: What Fred
Mac will send to a Servicer (01/14/11)

Freddie Mac Single-Family Seller/Servicer GuideISinéTe-Family Seller/Servicer Guide, Volume
die

66.70: What Freddie Mac will send to a Servicer (01/14/11)

In response to the Servicer's monthly Electronic Default Reporting (EDR) transmission, Freddie Mac will
send the reports listed in Sections 66 71 and 66 72 via the Freddie Mail option in MIDANET® for the PC.
The Servicer must receve these reports via MIDANET for the PC, review them and transmit any necessary
information to Freddie Mac

rﬁéd—&_ie—lv-lazgngle-Family Seller/Servicer GuideiSing!e:Famllyf Seller/Servicer Guide, Volume ‘_:
2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.71: Default [
exception report (01/14/11)

——— — ——

66.71: Default exception report (01/14/11)

One Business Day after transmitting Electronic Default Reporting (EDR) information, the Servicer will
receive the Default Exception Report, which will contain any exceptions and errors on the Mortgages that
were reported The Servicer must correct all exceptions/errors documented en the report and transmit the
corrected data to Freddie Mac by the sixth Business Day of the same month

] Freddie Mac §i"nwg_l-e-lfamiI;SelIerlSnér‘\;icer—éui-dé.’Sihgle-Faﬁ'lily Seller/Servicer Guide, Volume
| 2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.72:
| Delinquencies/foreclosures not reported (01/14/41)

- - — - 1

66.72: Delinquencies/foreclosures not reported (01/14/11)

The Servicer will receive the Delinquencies/Foreclosures not Reported report the morning of the fourth
Business Day of the month It identifies any Mortgage that was reported as being In foreclosure during the
prior month, but was omitted from the current month's reporting and was not reported as fully reinstated or
paid off, or that a foreclosure sale was held, or because a workout option was completed If the Mortgage 15
still In foreclosure, the Servicer must report on the delinquent Mortgage by the sixth Business Day of the
month [ the Mortgage was not reported because a full reinstatement or payoff occurred, a foreclosure sale
was held, or a deed-in-heu of foreclosure was executed, the Servicer must report the action to Freddie

Mac Refer to Section 59 4, A65 10, B65 48 or 66 56 for reporting requirements

Freddie Mac Singlé-Fan:lil-;§eTIer“I§ervicerEﬂidéiSﬁngle-Family Seller/Servicer Guide, Volume 7,
2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.73: Default
feedback report (8/11/04)

66.73: Default feedback report (8/11/04)
This section has been deleted

[Freddie‘l\_!léc'Sngle-_Férh?I{( éellév-'l:?u-ervii:_er_Guidels_iﬁgjle-i:él;u_ily Seller/Servicer Guiﬁd-é,‘il‘oiutﬁe '
| 2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.74: Reporting to |
| credit repositories (9/30/97) !

= - - - e et e
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66.74: Reporting to credit repositories (9/30/97)

Report all foreclosure sales to the credit repositories listed in Exhibit 51, Credit Repositones and
Information to Report, according to the requirements in Section 55 4

| Freddie Mac STﬁéﬂefamlfy-Seilér?SEF\;icér éﬁhelﬁu@é-Farﬁﬁ?Sellefr]S‘ervicerﬁ Guide, Volume
2/Chs. 64-69: Servicing Nonperforming Mortgages/Chapter 66: Foreclosure/66.75: Reporting to
the IRS (9/30/97)

66.75: Reporting to the IRS (9/30/97)

Report the acquisition or abandonment of the property to the IRS according to the requirements in Section
55 3 on Form 1099-A, Acquisition or Abandonment of Secured Property
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LOAN SALE AGREEMENT

THIS LOAN SALE AGREEMENT (as the same shall be amended or supplemented, this
“Agreement”) 1s made and entered into as of the 19th day of March, 2009 by and between THE
FEDERAL DEPOSIT INSURANCE CORPORATION AS RECEIVER FOR INDYMAC
FEDERAL BANK, FSB (the “Seller"y and ONEWEST BANK. FSB (the “Purchaser”).

RECITALS

WHEREAS, on July 11, 2008, the FDIC (as defined below) was appointed Receiver for
IndyMac Bank, FSB (the “Failed Thrift”) and certain assets and obligations of the Failed Thrift
were transferred to a newly-formed thrift, IndyMac Federal Bank, FSB (“IndyMac Federal”),
for which the FDIC was appointed Conservator (the “Conservator™), and, on the date hereof, the
FDIC was appointed Receiver for IndyMac Federal (the “Receiver™);

WHEREAS, under the Federal Deposit Insurance Act, as amended, the FDIC 15
authorized to sell or otherwise dispose of the assets of thrift institutions for which it serves as
CONSErvatar or receiver;

WHEREAS, the Seller owns the Loans (as defined below) described on the Loan
Schedule (as defined below) attached hereto as Attachment A;

WHEREAS, IMB HoldCo LLC (“HoldCo™) has agreed to purchase the Assets (as
defined below) and assume certain specified habilities of IndyMac Federal on the terms and
subject to the conditions set forth herein and in the Master Purchase Agreement (as defined
below);

WHEREAS, in order to facilitate the transactions provided for herein, HoldCo formed the
Purchaser as a federally-chartered, insured savings association, all of the stock of which will be
acqwired by OneWest Bank Group LLC (“OneWest Bank Group™), a newly-formed direct
wholly-owned subsidiary of HoldCo; and

WHEREAS, the parties desire to memorialize their agreements relating to the
transactions described above and certain other matters as set forth in this Agreement and the
Master Purchase Agreement.

NOW, THEREFORE, in consideration of the foregoing and the mutual promises and
agreements hereinafter contamed, and for other good and valuable consideration the receipt and
sufficiency of which are hereby acknowledged, the parties hereby agree as follows.

ARTICLE 1

DEFINITIONS AND CONSTRUCTION

Section 1 01 Definitions. For purposes of this Agreement, the following terms shall
have the meanings and definitions hereinafter respectively set forth’



“Accounting Records” means the general ledger, supporting subsidiary ledgers and
schedules, and loan servicing system records of the Seller.

“Adjustment_Date” means, as to each Loan, the date on which the Mortgage Interest
Rate is adjusted in accordance with the terms of the related Note and Morgage.

«Advances” means the sum of all unreimbursed amounts advanced by or on behalf of the
Faited Thrift, the Seller (or its predecessors-in-interest) or the Purchaser for the benefit of a
Borrower or a third party to meet required scheduled payments or to protect or preserve the
Collateral or the prionity of the Notcholder’s Liens and security interests created by the Loan
Documents relating thereto, including ad valorem taxes and insurance premiwums (including
hazard and other forced placed insurance premiums) as permitted by the terms of any Loan, but
does not include Corporate Advances, Disbursements of Principal or Unfunded HELOC
Commitments

“Affidavit and Assignment of Claim” means an Affidavit and Assignment of Claim n
the form of Attachment B to this Agreement

“ Affiliate”” means, with respect to any specified Person, any other Person that directly or
indirectly, through one or more ntermediaries, controls, is controlled by or 15 under common
control with such specified Person. For the purposes of this definition, the term “control”
(including the phrases “controlled by” and “under common control with”) when used with
respect to any specified Persons means the possession, direct or indirect, of the power to direct or
cause the dircction of the management and policies of such Person, whether through the
ownership of voting securities or interests, by contract or otherwise.

“Agreement” has the meaning given in the preamble, and shall include all exhibuts,
schedules and attachments hereto

“Ancillary Documents” means the Master Purchase Agreement, the Bill of Sale, the
Assignment and Assumption of Interests and Obligations, the Guaranty, the Shared-Loss
Agreement and any and all other agreements and instruments that may be executed and delivered
by the parties in connection with the transactions contemplated by this Agreement, and upon
execution thereof, the definitive agreements executed pursuant to the Term Sheet for
Participation Interests in Unfunded HELOC Commutments attached hereto as Attachment H

«Asset-Level Statements™ has the meaning given in Section 6.01(b)

“Assets” has the meaning given in Section 2.01(a)

“Assignment and Assumption of Interests and Obligations” means an Assignment and
Assumption of Interests and Obligations in the form of Attachment C to this Agreement.

“Agsignment and Lost Instrument Affidavit” means an Assignment and Lost
Instrument Affidavit in the form of Attachment D to this Agreement.

“Assumed FHLB Financing Balance” means the balance of principal, interest, and
other fees owed. as of the Closing Date, under any obligation of the Seller for borrowed money

.2



owed to the Federal Home Loan Bank of San Francisco assumed by the Purchaser pursuant to
the Master Purchase Agreement.

“Assumed Liabilities” has the meaning given n Section 2.01(c).

“Bankruptcy Rule” means the rules set forth under the Federal Rules of Bankruptcy
Procedure, as the same may be amended from time to time.

“Bill of Sale” means a Bill of Sale in the form of Attachment E to this Agreement

“Borrower” means any borrower or other obligor with respect to any Loan. including
any guarantor or surety or any other Person hable for all or any portion of the Loan or the
performance of any obligations asscciated with any Loan '

“Business Day” means any day except a Saturday, Sunday or other day on which federal
savings banks in California, New York or Washington, D C. or United States federal government
offices are required or authorized by Law to close.

“Charged-Off Loan” has the meaning given n the Shared-Loss Agreement.

“Claims Termination Date” means the first Business Day afier the second anniversary
of the Closing Date.

“Closing” has the meaning given in Section 2.05
“Closing Adjustment Documents™ has the meaning given in Section 2.07.
“Closing Date” means the date on which the Closing occurs.

«Collateral” means any and all real or personal property, whether tangible or intangible,
sccuring or pledged to secure or collateralize a Loan, including any account, inventory, property
of any kind (including equipment and other physical assets), guarantee or contract right, or other
interest that is pledged pursuant to or otherwise subject to any Collateral Document (but does not
include any property which had been foreclosed upon or repossessed on or prior to the Closing
Date and with respect to which the Redemption Pericd, 1f any, had expired on or before the
Closing Date)

«Collateral Document” means any pledge agreement, sccurity agreement, personal or
corporate guaranty, deed of trust, deed, mortgage, contract for the sale of real property,
assignment, collateral agreement or other agreement or document of any kind, whether an
original or a copy, whether simular to or different from those enumerated, securing n any manner
the performance or payment by any Borrower of its obligations or the obligations of any other
Borrower under any of the Loans or the Notes evidencing the Loans (but does not include any
such agreement, instrument or other document insofar as the Collateral encumbered thereby had
been foreclosed upon or repossessed on or prior to the Closing Date and with respect to which
the Redemption Period, if any, had expired on or before the Closing Date).

“Conservator” has the meaning given in the preamble.

-3-



“Contract for Deed”’ means an executory contract with a third party to convey real
property, including any installment land contract.

“Corporate Advances” means any amounts advanced for the payment of appraisal fees,
broker price opinion fees, attorneys’ fees or associated legal fees, foreclosure fees, trustee fees,
property tnspection fees, property preservation and operating cost fees, tax penalties incurred as
a result of the Failed Thrift’s or the Seller’s (or its predecessors-in-interest’s) latc payment of
taxes, title policies or lien search fees.

“Custodial Account” means an account maintained by the Seller or its agent for the
deposit of principal and interest payments received in respect of one or more Loans.

“Defect” means the failure of any Asset-Leve! Statement to be true as of the Closing
Date.

“Defective Loan” has the meaning given in Section 7.01.

“Defect Notice” has the meaning given in Section 7.03.

“Deficiency Balance” means the remaining unpaid principal balance of any Note
purchased hereunder after crediting to it the proceeds of a foreclosure salc

“Disbursements of Principal” means incremental funding of loan procceds under a Note
such as in the case of a revolving credit loan or a construction loan.

“Escrow Account” means an account maintained by the Seller or its agent for the deposit
of Escrow Payments received in respect of one or more Loans.

“Escrow_Payments” means the amounts constituting ground rents, taxes, assessments,
water rates, common charges n condominiums and planned unit developments, mortgage
surance premiums, fire and hazard insurance premiums and other payments which have been
escrowed by the Borrower with the Seller or its agent pursuant to any Loan

“Excluded Assets” has the meaning given in the Master Purchase Agreement.

~Excluded Liabilities” means, collecuvely, all liabilities of the Seller other than the
Assumed Liabilities

~Excluded Losses” means any consequential, special or indirect damages, lost profits,
lost imvestment or business opportunity, interest, damages to reputation, punitive damages,
exemplary damages, treble damages, nominal damages and operating losses.

“Failed Thrift” has the meaning given in the recitals.

“FPIC” means the Federal Deposit Insurance Corporation in any capacity

“Foreign Jurisdiction” means any jurisdiction, other than the United States. and any
subdivision of or 1n such other yurisdiction



“Foreign Loan” means a Loan with respect to which any of the Collateral 15 located in
any Foreign Junsdiction.

“GAAP” means United States generally accepted accounting principles as in effect from
time to time

“Gross Margin™ means, with respect to each Loan, the fixed percentage amount sct forth
in the related Note which is added to the Index in order to determine the related Mortgage
Interest Rate, as set forth in the Loan Schedule

“Group 5 Closing Payment” has the meaning given in Section 2 03
“Group 5 Final Payment” has the meaning given in Section 2 08.
“Group 5 Final Purchase Price” has the meaning given in Section 2 02

“Governmental Authority” means any United States or non-United States national,
federal, state, local, municipal or provincial or international government or any political
subdivision of any governmental, regulatory or administrative authority, agency or commission,
or judicial or arbitral body

“Guaranty” means the Guaranty Agreement, dated as of March 18, 2009, by and among
the FDIC, 1 its corporate capacity, HoldCo and each other Beneficiary (as defined therein) that
executes a joinder thereto.

“Guidelines” means the Statement on Loss Mitigation Strategies for Servicers of
Residential Mortgages (September 2007), issued by the federal financial institutions regulatory
agencies and the Conference of State Bank Supervisors, the Statement on Working with
Mortgage Borrowers (April 2007), issued by the federal financial institutions regulatory
agencies, the Home Equity Line of Credit Account Management Guidance (August 2008}, issued
by the Office of Thrift Supervision, and the FDIC’s Loan Modification Program, each as may be
amended or supplemented from time to time

“HELOC” means home equity line of credit.
“HoldCo” has the meaning given in the recitals

“Index” means, with respect to any Loan, the index set forth in the related Note for the
purpose of calculating interest therein

“IndyMac Federal” has the meaning given 1n the recitals
“Initial Calculation Date” means the close of business on January 31,2009

“Law” means any applicable statute, law, ordinance, regulation, rule, code, injunction,
judgment, decree or order (including any executive order) of any Governmental Authonty.



“Lien” means any mortgage, pledge. security interest, equity nterest, participation
imnterest, lien or other charge or encumbrance, including the lien or retamed security title of a
conditional vendor, upon or with respect to any property or assets.

“Limited Power of Attorney” means a Limited Power of Attorney in the form of
Attachment F to this Agreement

“Loan” means any loan listed on the Loan Schedule and any loan into which any loan
Listed on the Loan Schedule 1s refinanced, and includes with respect to each such loan. (i) any
obligation evidenced by a Note, (ii} all rights, powers or Liens of the Seller i or under the
Collateral Documents; (iii) any Contract for Deed and the real property which is subject to any
such Contract for Deed, and (iv) any lease and the related leased property

“Loan Documents” means all documents, agrcements, certificates, instruments and other
writings (including all Collateral Documents) now or hereafter executed by or delivered or
caused to be delivered by any Borrower, any Guarantor or any other obligor evidencing,
creating. guaranteeing or securing, or otherwise executed or delivered in respect of. all or any
part of a Loan or any Collateral or evidencing any transaction contemplated thereby. and all
Modifications thereto.

“Loan File” means ali documents pertaining to any Loan, either copies or originals, that
are 1n the possession of the Seller or any of its cmployees or contractors responsible for the
servicing of the Loan, other than (1) the original Note, renewals of the Note and Coliateral
Documents and (i1) confidenual or privileged communications between the Seller (or any
predecessor-in-interest, including the Failed Thnft) and its legal counsel, provided, however, that
the Loan Files do not include files maintained by other employees or agents of the Seller, or
attorney-client or work product privileged materials held by the Seller’s legal counsel, unless in
the opimion of such counsel, the disclosure of the material is not likely to result in the waiver of
the attorney-client or work product privilege

“Loan Schedule” means the schedule of Loans attached as Attachment A (and delivered

in electronic format to the Purchaser), which shall be updated as of the Closing Date pursuant to
Section 2.07 The Loan Schedule shall contain the following fields of information:

) the Loan number;

(2)  the address, city, state and zip code of the Mortgaged Property,
(3) the current Mortgage Interest Rate;

(4)  the current Monthly Payment;

(5)  the onigial term 1o maturity,

(6) the scheduled maturity date,

(7)  the unpaid principal balance of the Loan;
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(8)  the Gross Margtn, if applicable,
(9)  the next Adjustment Date, if applicable, and
(10) the paid through date or due date

The Loan Schedule shall idenufy for each Loan whether it is an LSBO or a Servicing-
Released Loan. The Loan Schedule shall also categorize each Loan into one of the following
mine groups (i) Current/Non-HELOC Loan Held for Sale; (ii) Current/Non-HELOC Loan Held
for Investment; (iii) CurrenVHELOC Held for Investment, (iv) 30-59 Days Delinquent/Non-
HELOC Loan Held for Sale, (v) 30-59 Days Delinquent/Non-HELOC loan Held for
Investment; (vi) 30-59 Days DelinquentyHELOC Held for Investment; (vii) 60+ Days
Delinquent/Non-HELOC Loan Held for Sale; (vin) 60+ Days Delinquent/Non-HELOC Loan
Held for Investment; (ix) 60+ Days Delinquent/HELOC Held for Investment, or otherwise
identify the group to which each Loan belongs

“ osses” means actual losses, damages, liabilities, costs and expenses (including
reasonable attorneys’ fees and litigation and similar costs, and other out-of-pocket expenses
incurred in investigating, defending, asserting or preparing the defense or assertion of any of the
foregoing), deficiencies, claims, interest, awards, judgments, penalties and fines, provided, that,
unless expressly stated otherwise herein, Losses shall not include Excluded Losses

“LSBOs” means all Loans serviced by a third party which will be transferred and

conveyed to the Purchaser pursuant to Section 2 01(a) with the servicing retained by such third
party, and which are identified on the Loan Schedule as LSBOs

“LSBO Servicing Agreements” has the meaning given in Section 2.01(a)(in).

“Master Purchase Agrecement” means the Master Purchase Agreement, dated as of
March 18, 2009, by and among the Conservator (and, on the date hereof, following the
appointment of the FDIC as recewver for IndyMac Federal, the Receiver by joinder as of the date
hereof), IMB HoldCo LLC, OneWest Bank Group and the Purchaser (by joinder as of the date
hereof)

“MERS"” means Mortgage Electronic Registration Systems, Incorporated
“MERS Registered Mortgages™ has the meaning given in Section 3.02.
“MERS® System” means the MERSCORP, Inc mortgage electronic registry system

“Modification’” means any extension, renewal, substitution, replacement, supplement,
amendment or modification of any agreement, certificate, document, instrument or other writing,
whether or not contemplated in the original agreement, document or instrument,

“Monthly Payment” means, with respect to any Loan, the scheduled monthly payment
of principal and interest on such Loan which is payable by the related Borrower from time 1o
time under the related Note.



