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Closing Date pursuant to this Agreement, gs such hstmay frony time to time be amended and delivered to

] the Trustes-and Trust Admm:strator.

Spemal Hazard Iog_g‘ A Reahzed Loss (or porhon thereof} with_respect to 2 Mortgage
Loan arising from any direct physical loss or demage to a Morlgaged Property (mcludmg any Realized
Loss due to the presence ot suspected presence of hazardous wastes or substances on morlgaged property)
which is not covered by a standard hezard maintenance policy with extended coverage or by a flood
insurance policy, if applicable {or which would not have been covered by such a policy had such a policy
been maintained), which is caused by or results ffom eny cause except: (i) wear and tear, deferioration,
rust or corrosion, mold, wet or dry rot, inherent vice or latent defect, animals, birds, vermin, insecis;
(ii) setiling, subsidence, cracking, shrinkage, bulging or expansion- of pavetents, foundations, walls,
floots, roofs o ceilings; (iii) errors in design, favlty worlnnanshlp or faulty materials, unless the collapse

of the property or part thereof énsues and then only for the ensuing loss; {iv) mclear or chepmical reaction”

or auclear radiation orradioactive or chemical contimination, all-whether controlled or uncontrolled, and
whether such loss be direct or indirect, proximate or-remote; (v) hostile or warlike action in time of peace
or war, including.action in hindering, combatmg or defending against an actual, impending or expected
attack () by any government of sovereign power, de jure or de facto, or by any authority maintaining or
using military, naval or air forces, (b) by military, naval or air forces, or (c) by an agent of any such
government, power, authority or forces; (vi) any weapon of. war employing atomic fission or radioactive
force whether in time of peace or war; or (vu) insurreétion, rebelliop, revolution, civil war, usurpéd power
of action talen by governmental authority in hindering, combating or defending against such occurrence,
seizure or destruction under quarantine or customs regulations, canfiscation by order of any government
or public authority, or risks of contraband or illepal transportation or trade.

Special-Hazard Loss Coverage Amount: With respect to the Class C-B Cerlificates, as of
the Closing Date, $6,702,001 subject in each case to reduction fom time to time, to be an amount equal
on any Distribution Date to the lesser of (a) the greatest of (i) 1% of the Aggregate Groups 1-4 Collateral
Balance, (ii) twice the principal balance of the largest Mortgage Loan in Loan Group 1, Loan Group 2,
Loan Group3 and Loan Group4 and (iii) the aggregate Stated’ Principal Balances of the Group.l,
Group 2, Group 3 or .Group 4 Mortgage Loans secured by Mortgaged Properties located in the single
California postal zip code area having the highest aggregate principal balance of any such zip code area
and (b) the Special Hazard Loss Coverage Amount as of the Closing Date less the amount, if any, of

losses atiributable to Special Hazard Losses aljocated to the Class C-B Certificates since the Closing -

Date, All Stated Principal Balances for the purpose of this definition will be calculated as of the first day
of the month preceding such Distribution Date after. giving effect to scheduled installments of principal
and interest on the Morigage Loans then due, whether or not paid, The Special #{azard Loss Coverage
Amount may be reduced below the amount set forth above for any Distribution Date with the consent of
the Ratirig Agencies as evidenced by a letter of each Rating Agency to the Trust Administrator to the

effect that any such reduction will pot result in a downgrading of the current ratmgs assigned to such
Classes of Certificates rated by it.

Special Hazard T.oss Covgrage Terminetion Dete: The date on which the Special Hazard
Loss Coverage Amount has been reduced to zero.

Special Servicer: SPS, and its successors-and permitied assigns,

Special Serviced Mortgage Toan: The Mertgage Loans for which the Special Servicer
acts as servicer pursuant to Section 3.19.

8PS: Select Portfolio Servicing, Ine., a Utah corporation, and ils successors and assigns,

.
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. SPS Mortpage Loans: Any SPS Serviced Mortgage Loans for which SPS has not entered
into a subservicing arrangement for such Mortgage Loan pursuant to Section 3.02 hereof,

SPS Serviced Morteage Loans: The Mortgage Loans identified as such on the Mortgage
Loan Schedule for which SPS is the applicable Servicer or the Special Servicer.

. Standard Hazard Policy: Eech standard hazard insurancs poliey or replacement therefor
referred fo in Section 3.09,

Startup D;Lz: The Closing Date,

Stated Principal Balance: With respect to any Mortgage Loan and date of determination,
the principal balance of such Morigage Loan as of the Cut-off Date, after application of the principal
postion of all Scheduled Payments due on or before the. Cut-off Date, whether or nat received, minus the
sum of (j) all amounts atlocable to principal that have been distributed to Certificateholders with respect
to such Mortgage Loan on or before that date of determination and (i) any Realized Losses on such
Morlgage Loan that have been allocated to one or more Classes of Certificates on or before that date of
determination. ’

Stepdown Date: The_ date otcurring on the later of (x)the Distribution Date in
November 2008:and (y) the first Distribution Date on which the Group 5 Senior Enhancement Percentage
(calculated for this purpose afier giving effect to payments or other recoveries in respect of the Mortgage
Loans in.Loan Group 5 during the related Collection Period but before giving effect to payments on the
Group 5 Certificates on such Distribution Date) is greater than or equal to 17.90%,

Stock Power: With respect to 2 Cooperative Loan, an assignment of the stock certificate
or an assignment of the Cooperative Shares issued by the Cooperative Corporation.

Steeamlined Mortgage Toan: A Mortgage Loan originated in connection with the
refinance of 2 mortgage loan pursunnt to the Seller’s streamlined documentation program then in sffect.

- Subordinate Certificates: As set forth in the Preliminary Statement,
Subordinate Component Balange: For any of Loan Group 1, Loan Group2, Loan

Group 3 and Loan Group 4, as of any date of determination, the Aggregate Loan Group Balance of such
Loar Group as of such date of determination, minus the sum of the then outstanding aggregate Class
Principal Balance of the related Classes of Class A Certificates, .

Subordinate Liguidation Amount: For any Distribution Date and any of Loan Group 1,
Loan Group 2, Loan Group 3 or Loan. Group 4 the excess, if any, of the agpregate Liquidation Principal
of ali Mortgage Loans in that Loan Group which became Liquidated Mortgage Loans during the calendar
month preceding the Distribution Date over the Group 1 Senior Liquidation Amount, Group 2 Senior
Liquidation Amount, .Group 3 Senior Liquidation Amount or Gioup 4 Senior Liquidation Amount, as
applicable, for such Distribution Date. . '

Subordinate Percentage: With respect to any Distribution Date and.Loan Group 1, Loan
Group 2, Loan Group 3 or Loan Group 4, the excess of 100% over the relatéd Senior Percenlage for that
Distribution Date, )

Subordinate Prepayment Percentage: With respect to any Distribution Date and with
respect to Loan Group ], Loan Group 2, Loan Group 3 or Loan Group 4, 100% minus the related Senior
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Prepayment Percentage for such Distribution Date; provided, however, that if the aggregate Class
Principal Balance of the Senior Certiffcates related fo such Loar Group has been reduced to zero, then the
Subordinate Prepayment Percentage for such Loan Group will ‘equal 100%.

Subordinate i’riucigal Distribution Amount: With respect to any Distribution Date, the

sum of the following amounts for each of Loan Group 1, Loan Group 2, Loan Group 3 or Loan Group 4t
(i) the related Subordinate Percentage of the related Principel Payment Amount, (ii)the related
Subordinate Prepayment Percentage of the related Principal Prepayment Amount, and (iif) the related

Subordinate Liquidation Amount; Jess the amount of cortain cross-collateralization payments as made
pursuant to Secnon 4.07.

. Subordination Leve!. With respect to any Distribution Diate and any Class of Class C-B
Certificates, the percentage obtained by dividing the sum of the Class Principal Balances of atl Clusses of
Class C-B Certificates which are subordinate in right of payment to such Class by the sum of the Class

Principal .Balances of the Group 1, Group 2, Group 3 avd Group 4 -and Class C-B Certificates, in each
case immediately prior to such Distribution Date.

Substitution Adiusti-}lént Amount: As defined in Sectioc; 2.03.

Subservicer: Any other entity with respect to any Nop-Designated Mortgage Loan under
any Subserviciog Agreement applicable to such Morigage Loan and any successors and assigns under
such Subservicing Agreement.

Subservicing Apreement: Any servicing agreement between a Servicer and a Subservicer

pursuant to which'a Servicer delegates any of its servicing résponsibilities with respect fo any of the
Non-Designated Mortgage Loans.

Targeted Overcollateralization Amount: For any Distribution Date prior to the Stepdown
Date, 0.85% of the Aggregate Loan Group Balance for Loan Group 5 as of the Cut-off Date; with respect
to any Distribution Date on or after the Stepdown Date and withrespect to which & Trigger Event is not in
effect, the greater of (g) 1.70% of the Apgregate Loan Group Balance for Loan Group5 for such
Distribution Date, or (b) 0.50% of the Aggregate Loan Group Balance for Loan Group 5 as of the Cut-off
Date; with respect to any Distribution Date on or after the Stepdown Date with respect to which & Trigger
Event has occurred and js continving, the Targeted Overcollateralization Amount for the Distribution

_ Date immediately preceding such Distribution Date,

Tax Matters Person: The person designated as *“fax matters person” in the manner -
provided'under Treasury regulation § 1.860F 4(d) and temporary Treasury regulation § 301.6231(a){7)1T. *

Initially, the Tax Matters Person shall be the Trust Administrator.

Telerate Pape 3750: The display designated as page 3750 on Bridge Telerate Service

(or such other page as may replace page 3750 on that service for the purpose of displaying London
interbank offered rates of major banks).

Terminating Auction Date: With respect to Loan Group 1, Loan Group 2, Loan Gmﬁp 3
and Loan Group 4, as defined in Section 11.01(d} and with respect to Loan Geoup 5, as defined in

Section 11.01(e).

Terminating_Auction Purcheser; With respect to Loan Group 1, Loan Group 2, Loan

Group 3 and Loan Group 4, as defined in Section ll.OI(d) and with respect to Loan Group 5, as defined
in Section 11.01(¢).
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Terminating Auction Sale: With respect to Loan Group 1, Loan Group 2, Loan Group 3
and Loar Group4, as defined in Section 11.01(d) and with respect 4o Loan Group 5, as defined in
Section 11.01{p). .

Terminating_Buotity: The entity determined by the Trust Administrator pursuant to
Section 11,02 of this Agreement, ' — .

Trangferring Servicer; As defined in Section 3.19 hereof,
Transferes Affidavit and Agreement: As defined in Section 6.02(g)(i)(B).

Trigper Bvent: A Trigger Event will ocour for any Distribution Date if either (i} the
Rolling Thres Month- Delinquency Rate as of the last day of the related Collection Perfod equals or
exceeds 34.00% of the Group 5 Senior Enhancement Percentage for such Distribution Date or (if) ths
cumulative Realized Losses as a percentage of the Aggregate Loan Group Balance for Loanr Group 5 on
the Closing Date for such Distribution Date is greater than the percentage set forth in the following tables

Range of Distribution Dates Cumulative Loss Percentage
.| November 2008 — October 2009 0.80%*

November 2009 — Oectober 2010 1.05%*

November 2010 — Qctober 2011 .. 1.30%*

November 2011 and thereafter 1.60%*

* The cumulative loss perceniages set forth above are applicable to the first
Distribution Date in the corresponding range of Distribution Dates.” The
cumulative loss percentage for cach suceseding Distribution Date in o range
increases incrementally by 1/12 of the positive difference between the percentage
applicable to the: first Distribution Date in that range and the percentage
applicable to the first Distribution Date in the succeeding range.

+ Trust: The trost created pursuant to Section 2.01 this Agreement.

Trost Administrator: Wells Fargo Bank, N.A., a nationa! banking asseciation, not.in its
individual capacity, but solely in its capacity as trust administrator for the benefit of the Certificateholders
under this Agreement, and any successor thereto, as provided herein. °

Trust Administrator Fee: As specified in Section 10,05,

Trust Administrator Fee Rate: As to each Morigage Loan, a per annum rate equal to
0.00%. . .

Tt Coliateral: With respect to Loan Group 1, Loan Group 2, Loan Group 3 and Loan
Group 4, as defined in Section 11.01(c)i) and with respect to Loan Group 5, as defined in
Section 11.0)(c)(iD). . .

Trust Fund: The corpus of the Trust created by this Agreement consisting of (a) the
Mortgage Loens, including all interest and principal received or receivable by the Depositor on or with
respect to the Mortgage Loans aficr the Cut-off Date, but not including payments of principal and interest
due and payable on the Mortgage Loans on or before the Cut-off Date, together with the Mortgage Files
relating to the Mortgage Loans, (b} REO Propetty, (c) the Collection Account, the Cextificate Account,

the Group 5 Inferest Rate Cap Account and all amounts deposited therein pursuant to the applicable
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provisions of thiz Agresment, (d) any insurance pollojes with respect to the Mortgage Loans, (¢) the
Depositor’s rights under the Assignment and Assumption Agreement, () the Trust's rights under the
Group 5 Interest Rate Cap Agreement, and (g) all proceeds ofthe conversion, voluntery or involuntary, of
any of the foregoing into cash or other liquid property. .

Trust Receipt and Final Certifieation: As defined in Section 2.02(a).

Trust Receipt and Initinl Certification: As defined in Section 2.02(g).

. Trustee; U.S. Bank National Assocjation, a national banking assoclation, nof in its
individual capacity, but solely in its capacity as trustee for the benefit of the Certificatehalders under this
Agreement, and any successor thereto, as provided herein. )

Trustee Mortgage I-:ile: The morigage documents listed in Section 2,01 hereof pertaining
to a partienlar Mortgage Loan and any additional documents required to be added to the Trustee Mortgage
File pursuant to this Apreement,

Ungertificated Acorued Interest: With respectto any Uncertificated Regular Inferest for
any Distribution Date, one month’s interest at the related Uncertificated Pass-Through Rats for such
Distribution Date, azctued on the Uncertificated Principal Balance or Uncertificated Motional Amount, as
applicable, immediately prior to such Distribution Date. Uncertificated Accrued Interest for the
Uncertificated Regular Interests shall accrue on the basis of & 360-day year consisting of twelve 30-day
months, For purposes of caleulating the amount of Uncertificated Accrued Interest for the REMICI
Regular Interests for any Distribution Date, any Prepayment Interest Shortfalls (to the extent not covered
by Compensating Interest Payments) relating to the Group 1, Group 2, Group 3 and Group 4 Mortgage
Loans for any Distribution Date shall be allacated among the REMIC I Regular Interests, pro rata, based
on, and to the extent of, Uncertificated Accrued Interest, as calculated without application .of this
sentence. For purposes of calculating the amount of Uncertificated Accrued Interest for the REMIC I
Regular Interests for any Distribution Date, any Prepayment Interest Shortfalls (to the extent not covered
by Compensating Interest Payments) relating to the Group 5 Mortgage Loans for any Distribution Date
shall be allocated among the REMIC I Repular Interests, pro rata, based on, and to the extent of,
Uncertificated Accrued Interest, as calculaled without application of this sentence. Uncestificated
Accraed Interest on the REMIC I} Reguler Interest 5-X-PO shall be zero. Uncertificated Accrued

Interest on the REMIC III Regular Interest 5-X-10 for each Distribution Date shall equal Accrued ,
Certificate Interest for the Class 5-X Certificates.

Uncertificated Pass-Through Rate: For ény REMIC1 Reguia; Interest or REMIC I
Regular Interest, the per annum rate set forth or calculated in‘the hanner deseribed in the Preliminary
Statement under “REMIC 1” or "“REMIC 11, vespectively.

) Uncertificated Principal Balance: The principal amount of any REMICT or REMIC 1
Regular Interest outstanding as of any date of determination. As of the Closing Date, the Uncertificated
Prifcipal Balance of each REMIC 1 and REMIC I} Regular Interest shall equal the amount set forth in the
Preliminary Statement hereto as its Initial Uncertificated Principal Balance under “REMICI” and
YREMIC B,* respectively, On each Distribution Date, the Uncertificated Principal Balance of each
REMIC] Regular Interest and REMIC 1] Regular Interest shall be reduced, In the case of REMIC]
Regular Interests, by the sum of (i) the principal portion of Realized Losses allocated to the REMIC1
Regutar Interests in accordance with the definition of REMIC 1 Realized Losses and (ii) the amounts’
deemed distributed on each Distribution Date in respect of principal on the REMICT Regular Interests .
pursuant to Section 4.01(1V)(a)(i), and in the case of REMIC Il Regular Interests, by the sum of (i) the
principal portion of Realized Losses allocated to the REMICT] Regular Interests in accordance with the
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definition of REMIC I Realized Losses and (if) the amounts deemed distributed on each Distribution
Date in respect of principal on the REMIC I Regular Interests purspant to Seotion 4.01TV)(2)([i)

Uncertificated Repular Inferest: Any of the REMIC 1 Regular Intorests and REMICTI
Regular Interests.

Undercollateralized Group: As defined in Section 4,07(b).

Underwriter’s Exemption: Prohibited Transaction Bxemption 2002-41, 67 Fed.
Reg. 54487 (2002), as amended (or any successor thereto), or any substentially similar administrative
exemption granted by the U.S. Department of Labor,

U.S. Person; A citizen or resident of the United States, a corporation, partnership or
other entity treated as a corporation or partnership for federal income tax purposes created or organized
in, br under the laws of, the United States, any State thereof or the Disirict of Columbia, an estats or trust
whose income from sources without the United States is includable in pross income for Uniled States
federal income tax purposes regardless of its connection with the conduct of & trade or business within the
United States, or any trust treated as 2 United States Person under Code Section 7701(2)(30).

Voting Rights: The portion of the voting rights of all the Certificates that is allocated to
any Certificate for purposes of the voting provisions of this Agreement. At all times during the term of
this Agrecment, 99% of all Voting Rights shall be allocated among the Class A Certificates (other than
the Residuval Certificates), Class M Certificates and Class C-B Certificates, The portion of such 99%
Voting Rights allocated to each of the Class A Certificates (other than the Residual Certificates), Cldss M
Certificates and Class C-B Certificates shall be based on the fraction, expressed as a percentage, the
numerator of which is the Class Prinvipal Balance of ecach such Class then outstanding and the
denomimator of which s the aggregate Class Principal Balance of all such Classes then outstanding, At
all times during the terin of this Agreement, the Class 5-X Cerlificaies shall be allocated 1% of the Voting
Rights. Voting Rights shall be allocated among the Certificates within each Class in praportion to their
respeotive outstanding Class Principal Balances or Class Notional Amounts, as applicable. The Class AR
and Class AR-L Cextificates shail have no Voting Rights.

Weighted Averape Pass-Through Rate: With respect to any Distribution Dnte and Loan
Group a rate equal to the weighted average of the Met Mortgage Rafes on the Mortgage Loans in such
Loan Group as of the second preceding Due Date (excluding any such Mortgage Loans that were subject
to a Payoff, the principal of which was distribuled on the Distribution Date preceding the current
Distribution Date) after giving effect to payments due on such Due Date, whether or not received,
weighted on the basis of the Stated Principal Balances as of such date,

Wells Farpo: Wells Fargo Bank, N.A., and its successors and assigns.

Wells Fargo Serviced Mortpage Loans: The Mortgage Loans identified as such on the
Mortgage Loan Schedule, for which Wells Fargo s the applicable Servicer.
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ARTICLE It

CONVEYANCE OF MORTGAGE LOANS;
REPRESENTATIONS AND WARRANTIES

SECTION 2.01. onveyance of Trust Fund.

(8)  The Depositor does hereby establish the Adjustablé Rate Morigage Trust
2005- 11 (ﬂ1c “Trust} and sells, transfers, assigns, delivers, sets over and otherwise conveys to the
Trustee in trust for the benefit of the Certificateholders, without recourse, the Depositor’s right, title and
interest in and {o (8) the Mortgage Loans listed in the Mortgage Loan Schedule, including all interest and
principal received or receivable by the Depositor on or with respect to the Mortgage Loans after the
Cut-off Date and any Assigned Prepayment Premiums with respect thereto, buf not including payments of
principal and interest due and payable on the Mortgage Loans on or before the Cut-off Date, together with
the Mortgage Files relating to the Mortgage Loans, (b} REO Property, (c)the Collection Account, the
Certificate Account, the Group 3 Interest Rate Cap Account and all amounts deposited therein pursuant to
the spplicable provisions of this Agreement, (d) any insurance policies. with respect 1o the Mortgage
Loans, (¢) the Depositor's rights under the Assignment and Assumption Agreement and {f) all proceeds of
the conversion, voluntary or involuntary, of any of the foregoing into cash or other liquid property.

()  In connection with the transfer and assignment set forth in clouse (a) above, the
Depositor has delivered or caused to be delivered to a Custodian for the benefit of the Certificateholders,
the documents and instruments with respect to each Morlgage Loan as assigned:

(i) (A) the original Morigage Nofe bearing all intervening endorsements and
including any riders to the Mortgage Note, endorsed “Pay to the order of without
recourse® and signed in the name of the last named endorsee by an authorized officer or (B) with respect
to any Lost Mortgage Note, a lost note affidavit and indemnity from the Seller stating that the original
Mortgage Note was lost or destroyed, {together with a copy of such Morigage Note, if avm!able) and
indemnifying the Trust Fund against any loss cost or liability resuiting from the failure to deliver the
criginal Mortgage Note;

(ii)  the original of any guaranteé executed in connection with the Mortgape Note (if
any);

(iii) for each Mortgage Loan that is not a MERS Mortgdge Loan, the original
Mortgape, with evidence of recording thereon, or copies certified by the related recording office or if the
original Mortgage has not yet been returned from the recording office, a copy certified by or on behalf of
the Seller indicating that such Morigage has been delivered for recording (the retum directions for the
original Mortgage should indicate, when recorded, mail to the Seller) and in the case of cach MERS
Mortgage Loan, the original Mortpage, noting the presence of the MIN of the related Mortgage Loan and
cither language indicating that the Mortgage Loun is a MOM Loan jf the Mortgage Loan is a MOM Loan
or if the Mortgage Toan was not a MOM Loan at otigination, the original Mortgage and the assignment
thereof to MERS, with evidence of recording indicated thereon or a copy of the Mortgage certified by the
public recording office in which such Mortgage has been recorded;

Gv) the originals of all assumption, modification, consolidation or extension
agreements, (or, if an original of any of these documents has not been returned from the recording office,
a copy thereof certified by or on behalf of the Seller, the original to be delivered to the Selier forthwith
after return from such recording office) with evidence of recording thereon, if any;

.
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(v)  for each Morigage Loan that i3 mot a MERS Mortgage Loan, the originel
Assignment of Mortgage as apprapriate, In recordable form, for each Mortgage Loan from the last
assignee assigned in blank;

(vi) for each Morigage Loan that was not a MERS Mortgage Loan at its origination,
the originals of any intervening recorded Assignments of Mortgage, showing a complete chain of
assignment from origination to the Jast assipnes, including warehousing assignments, with evidence of
recording thereon (or, if an original intervening Assignment of Mortgage has not been returned from the
recording office, a copy thereof certified by or on behalf of the Seller, the original to be delivared to the
Custodian forthwith after return from such recordmg office); .

(vii} the original morigage m]e insurance policy, or copy of title commitment (or in
appropriate jurisdictions, attomey s opinion of title and abstract of title); and

(viil) .with respect to a Cooperative Loan, if any, the ongmals of the followmg
documents or instruments:

(A)the Cooperative Shares,-tog«eﬂaer with the Stock Power in blank;
(B) the executed Security Agreement;

(C)the executed Proprietary Lease and the Assngnment of Proprietary Lease 1o
the originator of the Cooperative Loan;

(D) the exeented Recognition Agreement;

(E) Copies of the original UCC financing statement, and any continuation
statements, filed by the originator of 'such Cooperative Loan as secured party, each with evidence of
. recording- thereof, evidencing the interest of the origindtor under the Security Agreement and the
Assignment of Proprietary Lease;

*(F) Copies of the filed UCC assignments or amendments of the security interest
referenced in clause (E) above showing an unbroken chain of title from the originator to the Trust, each
with evidence of recording thereof, evidencing the interest of the assignee under the Security Agresment
and the Assignment of Proprietary Lease;

{G)An executed assignment of the interest of the orfginator in the Security
Agreement, the Assignment of Proprietary Lease and the Recognition Agreement, showmg an unbroken
chain of title from the originator to the Trust; and

{H)For any Cooperative Loan that has been modified or amended the original
inslrumem orinstruments effectmg such modification or amundmenl

In addition, in connectioh with the assignment of any MERS Mortgage 1.0an, the Seller
aprees that it will cause, at the Seller’s expense, the MERS® System, to indicate that such Morigage
Loans have been assigried by the Seller to the Trustee in aceordance with this Agreement for the benefit
of the Certificateholders by including (or delcting, in the case of Mortgage Loans which are repurchased
or substituted in accordance with this Agreement} the information required by the MERS® System to
{n) identify the Trustee and (b} identify the series of the Certificates issued.in connection with such
Mortgage Loans. The Trustee shatl confirm, or cavse the Custodian to confirm, on the Final Certification
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of the Custodian that such assfgnment has occurred, The Seller further aprees that it will not, and will not
pesmit a Servicer to, and each related Servicer agrees that it will not, alter the information referenced in
this paragraph with respect to any Mortgage Loan during the term of this Agreement unless and until-such
Mortgage Loan is repurchased or substituted in accordance with the terms of this Agreement, .

In the event the Depositor delivers to the Custodian certified copies of any document ar
instrument set forth in 2,01(b) because of.a delay caused by the public recarding office in returning any
recorded document, the Depositor shall deliver or cause to bo delivered to the Custodian, within 60 days
of the Closing Date, an Officer’s Certificate which shall (i) identify the recorded document, (i) state that
the recorded document has not been delivered to the Custodien due solely ta a delay caused by the public
recording office, and (i) state the amount of time generally required by the applicable recording affiep o
record and return a document submitted for recordation, ’ .

. In the event that in connection with any Mortgage Loan the Depositor cannot deliver
(a) for a Mortgage Loan that is not a"MERS Mortgage Loan, the originel recorded Mortgage, (b) all
interim recorded assignments or (c) the lender’s title policy (together with all riders thereto) satisfying the
requirements set forth above, concurrently with the execution and delivery hereof because such document
or documents have not been returned from the applicable public recording office in the case 6f clause
(a) or (b) abbve, or because the title policy has not been delivered to the Seller or the Depositor by the
applicable title insurer in the case of clause (¢)above, the Depositor shall promptly deliver to the
Custodiam, in the case of clanse (&) or (b) above, such otiginal Mortgage or such interim assignment, ps
the case may. be, with evidence of recording indicated thereon upon receipt thereof from the public
recording office, or o copy thereof, certified, if appropriate, by the relevant recording office and, in the
case of clavse (c) above, any title policy upon receipt from the applicable title insvrer.

,As promptly es practicable subsequent to such transfer and assignment, and in any event,
within thirty (30) days thereafter, DLIMC shall, at its expense, (i) affix or cause 1o be affixed the
Trustee’s name to each Assignment of Mortgage, us the assignee thereof, {if) ‘cause such assignment to be
in proper form for recording in the appropriate public office for real property records within thirty (30)
days after receipt thereof and (iii) cause to be delivered for recording in‘the appropriate public office for
real property records the assignments of the Martgages 16 the Trustee, ‘except that, with respéct to any
assignment of a Mortgage as to which DLIMC has not received the information required o prepare such
assignment in recordable form, DLIMC’s obligation to do so and to deljiver the same for such recording
shall be as soon a3 practicable after receipt of such information and in any event within thirty (30) days
afler the receipt thereof, and DLIMC need not cause to be recorded any assignment which relates to a
Mortgage Loan in any jurisdiction under the laws of which, as evidenced by an Opinion of Counsel
delivered by the Depositor (at the Depositor’s expanse) to the Trustee, the Trust Administrator and
DLIMC, acceptable to the Rating Agencies, the recordation of such assignment is not heeessary to protect
the Trustee’s and the Certificaicholders® interest in the related Mortgage Loan,

. If any original Mortgage Note refeired to in Section 2.01(b)(i) above cannot be located,
the obligations of the Depositor to deliver such documents shall be deemed to be satisfied upon delivery
to the Custodian.of a photocapy of such Mortgage Note, if available, with  lost note affidavit and
indemnity. I any of the orjginal Mortgage Notes for which z lost note affidavit and indemnity was

delivered to the Custodian is subsequently located, such original Mortgage Note shall be delivered to the
Custodian within three (3) Business Days.

(€)  The Trustee and the Trust Administrator are authorized to enter ito one or more
Custodial Agreements, at the direction of the Depositor, for the purpose of having a Custodian maintain
custody of the documents and instruments referred to in this Section 2.01, and any documents delivered
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thercunder shall be delivered to the Custodian and any Officer’s Cerlificates delivored with respect
thereto shall be delivered to the Trustee, the Trust Administrator and the Custodian.

{d)  Ttis the express intent of the parties to this Agreement that the conveyance of the
Morigage Loans by the Depositor to the Trustee 28 provided in this Section 2,01 be, and be construed as,
a sale of the Morigage Loans by the Depositorto the Trustee, It is, further, not the intention of the parties
to this Agreement that such conveyance be deemed a pledge of the Mortgage T.oans by the Depositor to
the Trustee to secure a debt or other obligation of the Depositor. ~However, in the event that,
notwithstanding the intent of the porties to this Agreement, the Mortgage Loans ere held to be the
property of the Depositor, or if any for any other reason this Agreement is held or deemed to create a
security interest in the Mottgage Loans then (&) this Agreement shall also be deemed to be a security
agreement within the measding of Articles § and 9 of the New Yerk Uniform Commercial Code; (b) the
conveyance provided for in this Sectfon 2,01 shall be deemed to be a grant by the Depositor 1o the Trustee
for the benefit of the Certificateholders of a security interest in all of the Depositor’s right, title and
interest in and to (1) the Mortgage Loans Jisted in the Mortgage Loan Schedule, including all interest and
principal recéived ‘or reccivable by the Depositor on or with respest to the Mortgage Loans after the
related Cut-off Date and any Assigned Prepayment Premiums with respect thereto, but not inchiding
payments of principal and Interest due and payable on the Mortgage Loans on or before the related
Cut-off Date, together with the Mottgage Files relating to the Mortgage Loans, (2) REO Property, (3} the

Collection Account, the Certificate Account, the Group 5 Interest Rate Cap Account and all amounts -

deposited therein pursuant to the applicable provisions of this Agreement, (4) any insurance policies with
respect to the ‘Mortgage Loans, (5) the Bepositor’s rights under the, Assignment and Assumption
Agreement and (§) all proceeds of the conversion, voluntary or involuntary, .of any of the foregoing into
cash or other liquid property; () the possession by the Trustee or any Custodian of such items of property
and such other items of property as constitute iostruments, money, negotiable documents or chatte] paper
shall be deemed to be “in possession by the secured party” for purposes of perfecting the security interest
pursuant to Section 9-313 of the New York Uniform Commercial Code; and (d) notifications to persons
holding such property, and acknowledgments, receipts or confirmétions from persons holding such
property, shall be desmed notifications to, or acknowledgments, receipts or confirmations from, financial
intermediaries, bailees or agents (as applicable} of the Trustee for the benefit of the Certificateholders for
the purpose of perfecting such security imterest under applicable Jaw {except that nothing in this clause
(d) shall cause any person to be deemed to be an agent of the Trustee for any purpose other than for
perfection of such security interests unless, and then only to the extent, expressly appointed and
suthorized by the Trustee in writing). The Depositor and the Trustee, upon directions from the Depositor,
shall, to the extent consistent with this Agreement, take such actions as may be necessary toensure that, if
this Agreement were deemed to create a security interest in the Mortgage Loans, such security interest
would be deemed to be & perfected security interest of first priority under applicable faw and will be

maintained as such throughout the term of this Agreement,

(&)  The Depositor hereby authorizes and directs the Trustee to (3) execute the
Group 5 Interest Rate Cap Agreement and (i) to ratify, on bebalf of the Trust, the terms apreed o by the
Depositor with respect to the Group 5 Interest Rate Cap Apreement, The Depositor shall pay or cause to
be paid on behalf of the Trust the payments owed to the Group 5 Intercst Rate Cap Counterparty as of the
Closing Date pursuant to the terms of the Group 5 Interest Rate Cap Agreement.

i) Except as specifically set forth in this Agrcement or by separate written
agreement among the related parties hereto, the Depositor, the Seller, each Servicer and the Master
Servicer .agree that the provisions of this Agreement shall supercede any provisions in any existing
mortgage loan purchase agreement or servicing agreement with respect to the Morlgage Loans for which
the Depositor, the Seller, a Servicer or the Master Servicer may be a party.
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SECTION 2.02. Acceptance by the Trustee,

. “(8)  Pursuant to Section 4 of the LaSalle Custodial Agreement, the Custodian agrees
to execute and deliver on the Closing Date to the Depositor, the Trustee and thé Trust Administrater a
Trust Reoeipt and Jnitial Certification in the form amexed hereto as Exhibit]. Based on its review and
examination, and only as to the documents identified in such Trust Receipt and Initial Certification, the
Custodian acknowledges that such documents appear Tegular on their face and relate to such Mortgage
Loan. The Custodian shall be under no duty or obligation to inspect; review or examine said documents,
instruments, certificates or-other papers to determine thet the same are genuine, enforceable or appropriate

for the represented purpose or that they have actually been recorded in the real estate records ot that they

are other than what they purport to be on their face, . .

Pursuant to Section 6 of the LaSalle Custodial Agreement, not later than 90 days after the
Closing Date, the Custodian shall deliver to the Depositor, the Trustee and the Trust Administrator &

Trust Receipt and Final® Certification in- the form annexed hereto as Exhibit J, with any applicable
exeeptions noted thereon. S

. Based solely upon the Trust Receipt and Initial Certification recelved from the Custodian,
amd subject to the provisions of Section 2,01 and any exceptions noted on the exception repost described
in the next paregraph below, the Trustes acknowledges. receipt of the documents referred to in
Section 2.01 above and declares that it holds and will held such documents and the other documents
detivered fo it constituting the Mortgage File, and that it holds or will hold all,such assets and such other
essets included in the definition of the Trust Fund in trust for the exclusive use and benefit of all present
and finare Certificateholders, .

1f, in the course of such review, the Custodian finds any document constituting a part of a
Mortgage File which does not meet the requirements of Section 2:01 » the Custodien shall iist such as an
exception in the Trust Receipt and Final Certification pursuant to Section 6 of the LaSalle Custodial
Agreement; provided, however, that the Custodian shall not make any determination as to whether (i) any
endorsement is sufficient to transfer all right, title and interest of the party so endorsing, as noteholder or
assignee thereof, in and to that Mortgage Note or (i7).any assignment is in recordable form or is sufficient

to effect the assignment of and transfer to the assignee thereof under the mortgage to which the
assignment relates,

. The Seller shall promptly correct or: cure such defect within 90 days from the date it was
50 notified of such defect and, if the Seller does net correct or cure such defectawithin such period and
such defect materially and adversely affects the interests of Certificateholders in the related Mortgage
Loan, the Seller shall either (a) substitute for the related Mortgage Lot 2 Qualified Siibstitute Morigage
Loan, which subsfitution shall be accomplished in the mannér and subject to the conditions set forth in
Section 2.03, or (b) repurchase such Mortgage Loan within 90 days from the date that the Ssller was
notified of such defect in writing at the Purchase Price of such Morigage Loan; or such longer period not

to exceed 720 days from the Closing Date if the substitution or repurchase of a Mortgage Loan pursuant’

to this provision is required by reason of a.delay in delivery of any documents by the -appropriate
recording office or title insurer, as applicable; provided, however, that the Seller shall have no liability for
recording any Assignment of Morigage in favor of the Trustee or for the Custodian’s failure to record
such Assignment of Mortgage, and provided, further, that no Seller shal] be obligated to repurchase or
cure any Mortgage Loan solely as a result of the Custodian’s failure to record such Assignment of
Morigage. The Trust Administrator shall deliver or direct the Custodian to deliver o each Rating Agency
written notice within 270 days fiom the Closing Date indicating each Mortgage Loan (a) for which a
mortgage or assignment of mortgage required to be recorded hereunder has not been returned by the
appropriate recording office or (b) as fo which there is a dispute as to location or status of such Mortgage
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Loan, Such notice shell be delivered every 90 days thereafter until the related Mortgage Loan is returned
to the Custodian, Any such substitution pursuant to clause (g) of the preceding sentence shall not be
effected prior to the delivery to the Trustee and the Trust Administrator of (1) the Opinfon of Counsel
required by Section 2.05 heteof, and (2) a Request for Release substantially in the form of Exhibit K.
No substitution is permitted to be made in any calendar month efter the Determination Date for such
month, The Purchase Price for any such Mortgage Loan-shall be depositéd by the Seller in the related
Collection Account on or priocr to the Business Day immediately preceding such Distribution Date in the
month following the month during which the Seller became obligated hereunder to repurchase or replace
such Mortgage Loan and, upon receipt of such deposit and certification with respect thereto in the form of
Exhibit K hereto, the Custodian sheil release the related Mottgage File to the Selter and shall execute and
deliver at such entity’s request such instruments of transfer or assignment prepared by such entity, in each
case without recourse, as shall be necessary to vest in such entity, or a designes, the Trustee’s interest in
any Mortgage L.oan released purspant hereto,

X If pursuant to-the preceding paragraph the Seller repurchases a Mortgage Loan that is &

MERS Morigage Loan, the related Servicer shall, at the Seller’s expense, either (i) cause MERS to
execute and deliver an Assipnment of Mortgage in recordable forny to transfer the Mortgage from MERS
to the Seller and shall canse such Mortgage to be removed from registation on the MERS® System in
accordance with MERS? rules and regulations or (if) cause MERS to des:gnate on the MERS® System
the Seller as the beneficial holder of such Mortgege Loan.

(b)  ItIs understood and agreed that the obligation of the Seller to cure, substitute for
or fo repurchase any Mortgage Loan which does not meet the requirements of Section2,01 shall
constitute the sole remedy respecting such defect available to the Trustee, the Trust Administrator, the
Depositor and any Certificateholder against the Seller,

(8}  With respéct to any Mortgage Loan which becomes delinguent in payment by
90 days or more or 15 ani REQ Property, DLIMC shall have the right to repurchase such Mortgage Loan
from the Trust at a price equal to the Purchase Price; provided, however, that {i) such Mortgage Loan is
still 90 deys or more delinquent or is an REO Property ns of the date of such repurchase and (i) this
repurchase option, if not theretofore exercised, shall terminate on the date at the close of business on the
90th day after the Mortgage Loan is 90 days delinquent or the Mortgage Loan becomes an REO Property;
provided, further, that in no event shall repurchases pussuant to this paragraph take place with respect to
Morigage Loans constitating more than 5% of the aggregate Cut-off Date Principal Balance of the
Mortgage Loans, This repurchase gbligation, if not exercised, shall not be thereafier reinstated unless the
delinqueney is-cured and the Morlgage Loan thereafter again becomes 90 days delinquent or becomes an
REOQ Property, in which' case the option shall again become exercisable as of the first day the Mortgage
Loan becomes 90 days or more delinguent or becomes an REO Propety.

Iri the event that DLIMC exercises such option, the Purchase Price therefor shall be
depomted in the related Collection Account and upon such deposit of the Purchase Price and receipt of a
Request for Release in the form of Exhibit K hereto, the Custodian shall release the related Mortgage File
held for the benefit of the Certificateholders to DLIMC, ang the Trustee shall execute and deliver at
DLIMC’s direction such instruments of transfer or assignment prepared by DLIMC, in each case without
recourse, as shall be necessary to transfer title from the Trustee to DLIMC.,
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SECTION 2.63. Representations and Warnranties of the Seller, Master Setvicer
. and Servicers, .

(@)  Rach of DLIMC, in its capacity as Seller, Wells Fargo, in its capacity as Master

‘ Servicer, 8PS, In its capacity as Servicer and Special Servieer, Wells Fargo, in its capacity as Servicer,

JPMorgan, in its capacity as Servicer, and Oowen, in.its capacity as Servicer, hereby makes the
representations and warrantles applicable to it set forth in Schedules A, I8, IIC, IID, IIE or IIF, as
applicable hereto, and by this reference incorporated herein, to the Depositor, the Trustes and the Trust
Administrator, as of the Closing Date, or if'so specified therein, as of the Cut-off Date or such other date

as.may be specified. In addition, SPS, in its capacity as Servicer and Special Servicer, Wells Fargo, inils

capacity as Servicer, JPMorgan, in its capacity as Seryicer, and Ocwen, in its capacity as Servicer, makes
the representations and warranties applicable to it set forth in Schedules HC, 1D, JIE and I hereto,
respectively, and by this feference incorporated herein, to the Master Servicer as of the Closing Date, or if
so specified therein, as of the Cut-off Date or such other date as may be specified.

DLIMC, in its capacity as Seller, hereby .nakes the representations and
warrapties set forth in Schedule IIT us to the Mortgage Loans and by this reference incorporated herein, 19
the Depositor, the Trustee and the Trust Administrator; as of the Clesing Date, or if so specified therein,
as of the Cut-off Date or such other date as may be specified.

. (€}  Upon discevery by any of the parties hereto of a breach of a representation or
warranty made pursuant o Section 2.03(b) that materially and adversely affects the interests of the
Certificateholders in any Mortgage Loan, th¢ party discovering such breach shall give prompt notice
thereof to the.other parties. The Seller hereby covenants that within-90 days of the earlier of its discovery
or jls receipt of written notice from any party of a breach of any representation ¢r warranty made by it
pursuent to Section 2,03(b) which materially and adversely affects the interests of the Certificatehalders
in any Mortgage Loan sold by the Seller to the Trust, it shall cure such breach in all material respects, and
ifsueh breack is not s0 cured, shal), (i).if such 90 day petjod expires prior 1o the second anniversary of the
Closing Date, remove such Mortgage Loan (a “Deleted Mortgage Loan”) from the Trust Fund and
substitute in its place a Qualified. Substitute Mortgage Loan, in the manner and subject to the conditions
set forth in this Section; or (ii) repurchase the affected Mortgage Loan or Mortgage Loans at the Purchase
Price in the manner set forth below; provided, however, that any such substitution pursuant to () above
shali not be effected prior to the delivery to the Trustee and the Trust Administrator of the Opinion of
Counsel required by Section 2.05 hereof, if any, and any such-substitution pursuant to (i) above shall not
be effected: prior to the additional delivery to the Trustee or the Trust Administrator of a Request for
Relense substantially in the form of Exhibit K refating to the Deleted Mortgage Loan and the Mortgage
File for any snch Qualified Substitute Mortgage Loan, The Selfer shall promptly reimburse the Trustee,
the Trust Administrator, the Special Servicer and the related Servicer (if such Servicer is not the Seller-of
such Mortgage Loan) for any actual out of pocket expenses reasonably incurred by the Trustee, the Trust
Administrator, the Special Servicer and the related Servicer (if such Servicer is not the Selier of such
Mortgage Loan) in respect of enforcing the remedies for such breach. With respect to any representation
and warranties described in thils Section which are made to the best of the Seller’s knowledge if it is
discovered by any of the Depositor, the Master Servicer, the Seller, any Servicer, the Special Servicer, the
Trustee or the Trust Administrator that the substance of such representation and warranty is inaccurate
and such inaccuracy materially and adversely affects the value of the related Mortgage Loan or the
interests of the Certificateholders therein, notwithstanding the Seller’s [ack of knowledge with respect tor

the substance of such: representation or warranty, such inaccuracy shall be deemed & breach of the
applicable representation or warranty.

. With respect to any Qualified Substitute Morigage Loan or I.:oans, the Seller shall deliver
to the Custodian for the benefit of the Certificateholders the Mortgage Note, the Mortgage, the related
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assighment of the Morigage, and such other documents and agreements as are required by
Seotion 2,01(b), with the Mortgage Note endorsed and the Mortgage essigned as required by Section 2.01,
No substitution is permitted fo be made in any calendar month afier the Determination Date for such
month, Scheduled Payments due with respect to Qualified Substitute Mortgage Loans in the month of
substitution shall not be part of the Trust Fund and will be retained by the Seller on the next succeeding
Distribution- Date.” For the month of substitution, distributions to Certificateholders will include the
monthly payrent due on any Peleted Mortgage Loan for such mouth and thereafier the Seller shall be
entitled to retain all amownts received in respect of such Deleted Mortgage Loan: The Seller shall amend
the Mortgage Loan Schedule for the benefit of the Certificateholders to reflect the removal of such
Deleted Mortgage Loan and the substitution of the Qualified Substitute Mortgage Loan or Loans and the
Seller shail deliver the amended Morigage Loan Schedule to the Trustee, the Servicers and the Trust
Administrator, Upon such substitution, the Qualified Substitute Morigage Loan of Loans shall be subject
to the terms of this Agréement in all respects, and the-Seller shall be deemed to have made with respect to
such Qualified Substitute Mortgage Loan or Loans, as of the date of substitution, the representations and
warranties made pursuant to Section 2.03(b) with respect to such Morgage Loan. Upon any such
substitution and the deposit to the Collection Accouat of the amount required to be deposited therein in
connection with such substitution as described In the following paragraph, the Trustee shall instruct the
Custodian {o release the Mortgage File held for the benefit of the Certificateholders relating to such
Deleted Morigage Loan to the Seller and the Trustee shall execute and deliver at the Seller’s direction
such instruments of transfer or assignment prepared by the Seller, in edch case without recourse, as shall
be necessary to vest title in the Seller, or its designee, the Trustee’s interest in any Deleted Mortgage Loan
substituted for pursuant to this Section 2.03.

. For any month in which the Seler substitutes one or more Qualified Substitute Mortgage
Loans for one or more Deleted Mortgage Loans, the Master Servicer shall determine the amount (if any)
by. which the agpregate principal balance of all such Qualified Substitute Mortgage Loans as of the date
of substitotion is less than the aggregate Stated Principal Balance of all such Deleted Mortgage Loans
(after application of the schieduled principal portion of the monthly payments due in the month of
substitution). The amount of such shortage (the “Substitution Adjustment Amount™) plus an amount
equal to the aggregate of any unreimbursed Advances, Servicing Advances and unpaid Servicing Fees
with respeet to such Deleted Mortgage Loans shall be deposited in the related Collection Account by the
Seller on or before the Business Day immediately preceding the Distribution Date in the month
succeeding the calendar month .during which the related Mortgage Loan became required to be
repurchased or replaced hereunder.

One or more mortgage loans may be substituted for one or more Deleted Mortgage
Loans. The determination of whether a mortgage loan is a Qualified Substitute Mortgage Loan may be
satisfied on an individuat basis. Alternatively, if more than one mortgage loan js to be substiluted for one
or more Deleted Mortgage Loans, the charactesistics of such mortgage loans and Deleted Mortgage Loans
shall be aggregated or calculated on a weighted average basis, ns applicable, in determining whether such
mortgage Joans are Qualified Substitute Mortgage Loans.

In the event that the Seller shall be required to repurchase a Mortgege Loan pursuant to
this Agreement, the Purchase Price therefor shall be deposited in the related Callection Account on or
before the Business Day immediately preceding the Distribution Date in the month following the month
during which the Seller became obligated hereunder to repurchase or replace such Mortgage Loan and
upon such deposit of the Purchase Price and receipt of a Request for Release in the form of Exhibit K
hereto, the, Custodian shall refease the related Mortgage File held for the benefit of the Certificateholders
to such Person, and the Trustee shall execute and deliver at such Person’s ditection such instruments of
transfer or assignment prepared by such Person, in each case without recourse, as shall be necessary lo
transfer title from the Trustee. 1t js understood and agreed that the obligation under this Agreement of
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any Person to cure, repurchase or substitute any Mortgage Loan as to which a breach has occurred and Is
continuing shall constitute the sole remedy against such Persons respecting such breach available to
Certificateholders, the Depositor, the Trustee or the Trust Administrator on their behalf.

The representations and warranties made pursuant to this S'ccu.on203 shall survive

delivery of the respective Morigage Files to the Trustee, the Trust Administrator or the Custodian for the .

benefit of the Certificateholders,

SECTION 2.04, Representations and Warrantles of the Dgp_o' sitor as to the

Mortzage Loans,

The Depositor hereby represents and warrants to the Trustee with respect fo the Morigage,
Loans that, as of the Closing Date, assuming good title has been conveyed to the Depositor, the Depositor
had good title to the Mortgage Loans and Mortgage Notes, and did not encumber the Mortgage Loans
during its period of ownership thereof, other than as contemplated by the Agreement,

1t is understood and agreed that the representations and warranties set forth in this
Section 2,04 shall survive delivery of the Mortgage Files to the Custodian,

SECTION 2.03. Delivery of Opinion of Counsel in Conpection with

Substitutions.

Notwithstanding any contrary provision of this Agreement, nio substitution pumuant to
Section 2,02 shall be made more than ninety (90) ddys afler the Closing Date unless the Selier delivers'to
the Trustes and the Trust Administrator an Opinion of Counsel, which Opinion of Counsel shall riot be af
the expense of any of the Trustee, the Trast Administrator or the Trust Fund, addressed to the Trustee and
the Trust Administrator, to the effect that such substitution will not (i} result in the imposition of the tax
on “prohibited transactions” on the Trust Fund or contributions after the Startup Date, as defined in
Sections 860F(a)(2) and 860G(d) of the Code, respectively, or (ii) canse each REMIC created hereunder
to fail to qualify as a REMIC at any timg that any Certificates are outstanding; provided, however, thatne
Opinien of Counsel shall be required if (A} the substitution occurs within two years of the Closing Date
and (B) the substitution occurs with respect to Mortgage Loans that are “defective™ under the Code and
the Seller delivers to the Trustee and the Trust Administrator an Officer’s Certificate substantially in the
form of Exhibit W.

SECTION 2.06. Issuance of Certificates, .

The Trustee acknowledges the assignment to it of the Mortgage Loans together with the
assignment to it of all other assets-included in the Trust Fund, receipt of which, subject to the provisions
of Section 2.02(a), is hercby acknowléedged, Concurrently withsuch assignment and delivery and‘in
exchange therefor, the Trust Administrator, pursuant to-the written request of the Depositor executed by
an officer of the Depositor, has executed the Certificates and caused them to be authenticated and
delivered to or upon the order of the Depositor in authorized denominations which evidence ownership of
the Trust Fund. The rights of the Holders of such Certificates to receive distributions from the Trust Fund

and all ownetship interests of the Holders of the Certificates in such distributions shall be as set forth in
this Agreement.
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SECTION 2.07, REMIC Provisions.

(8  The Depositor hereby elects and authorizes the Trust Administrator to fréat the
Trust Fund as the number of separate REMICs specified in the Preliminary Statement (each, a “REMIC”)
under the Code and, if necessary, under applicable state law and apply such Preliminary Statement ifi
determining the rights of the Interests in REMICs thereby created. Each such election will be made on
Form 1066 or other appropriate federal iex or information return (including Form 8811) or aay
appropriate state return (x) for the taxable year ending on the last day of the calendar year in which the
Certificates are issued and (¥) for the taxabls year ending on the tast day of the calendar year in which
Certificates are first sold to a third party. The Closing Date is hereby designated as the “startup day” of
each REMIC created hereunder within the meaning of Seotion 860G(a)(9) of the Code. The “regular

interests” (within the meaning of Section 860G of the Code) in each REMEC shall consist of the regular’

interests with the terms set forth for each REMIC in the Preliminary Statement and the Class AR and
Class AR-L Certificates shell represent the beneficial cwnership of the “residual interest” in each REMIC
creafed hereunder. Nejther the Depositor nor the Trust Administrafor nor the Trustee shall permit the
creation of any “interests” (within the meaning of Seotion 860G of the Code) in any REMIC other-than &5
sct forth in the Preliminary Statement.

- (b)  The Trust Administrator shall act as the “tax matters person” (within the meaniog
of the REMIC Provisions) for each REMIC created hereunder, in the manner provided under Treasury
regulations section 1.860F 4(d) and temporary Treasury regulations section 301 6231(a)7TNT, In the
event that for any reason, the Trust Administrator is not recognized as the tax matters person then the
Trust Administrator shall act as agent for the Class AR and the Class AR-L Certificaleholder as tax
matters person. By its acceptance of a Residual Certificate, each Holder thereof shall have agreed to such
appointment and shall have consented to the appointment of the Trust Admiinistrator as its agenttoact on
behalf of each REMIC created hefeunder pursuant to the specific duties outlined herein.

(¢) A Holder of the Residual Certificates, by the purchase of such Certificates, shall
be deemed to have agreed to timely pay, upon demand by 1he Trust Administeator, the amount of any
minimum California state franchise taxes due with respect to each REMIC created hereunder under
Sectlons 23151¢a) and 23153(a) of the California Revenue and Taxation Code. Notwithstanding the
foregoing, the Trust Administrator. shall be authorized to retain the amount of such tax from amcunts
otherwise distributable to such Holder in the event such Holder does not promptly pay such amount upon
demand by the Trust Administrator. In the event that any other federal, state or Jocal tax is imposed,
including without limitation taxes imposed on a “prohibited transaction” of a REMIC as defined in
Section 860F of the Code, such tax shall be charged against amounts otherwise available for distribution
to the applicable Holder of a Residual Certificate and then against amounts “otherwise available for
distribution to the Holders of Regular Certificates in accordance with the provisions set forth in
Section 4.01. The Trust Administrator or the Trustee shall promptly deposit in the Certificate Account
any amount of “prohibited transaction tax that results from a breach of the Trust Administrator’s or the
Trustee’s duties, respectively, under this Agreement. The Master Servicer or the related Servicer shall
promptly deposit in the Certificate Account any amount of “prohibited transaction® tax that results from a
breach of the Master Servicer’s or such Servicer's duties, yespectively, under this Agreement,

(d)  The Trust Administrator shall act as attorney in fact and as the tax matters person
of each REMIC created hereunder and in such capacity the Trust Administrator shall: (b) prepare, sign
and file, or cause to be prepared, signed and filed, federal and state tax retumns using a celendar year as the
taxable year for each REMIC created hereunder when and as required by the REMIC Provisions and other
applicable federal income tax laws as the direct representative of each such REMIC in compliance with
the Code and shall provide coples of such returns as required by the Code; (ii) make an election, on behalf
of each REMIC created hereunder, to be treated as a REMIC on the federal tax return of such REMIC for
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its fitst taxable year, in acoordance with the REMIC Provisions; and (jif) prepare and forward, o cause fo
be prepared and forwarded, to the Certificatsholdets and to any governmental {axing authority all
information reports as and when required to be provided to them in accordance: with the REMIC

Provisions. The expenses of preparing and filing such returns shall be borne by the Trust Administrator.;

The Depositor, the Master Servicer and the related Servicer shall provide on a prompt and timely basis io
the Trust Administrator or its designee such information with respect to each REMIC created hercunder

es is in their possession and reasonably required or requested by the Trust Administrator to enable itto

perform its obligations under this subsection.

In its capacity es attorney in fact and as the tax matters person, the Trust Administrator

shall also: (A) act on behalf of each REMIC created hereunder in relation to any tax matter or
controversy. involving the Trust Fund, (B) represent the Trust Fund in eny administrative or Judieial
proceeding relating to an examination or audit by any governmental taxing authority with respect thercto
and (C) canse to be paid solely fiom the sources provided herein the amount of any taxes imposed on
each REMIC created hereunder when and as the same shall be due.and payable (but such obligation shall
not prevent the Trost Administrator or any other appropriate Person from contesting any such tax in
appropriate proceedings and:shall not prevent the Trust Administrator from withholding payment of such
tax, if permitted by law, pending the outcome of such proceedings),

(6)  The Trust Administrator shall provide (ijto any transferor of a Residual
Certificate such information as Is necessary- for the application of any 1ax relating to the transfer of a
Residual Certificate ta any Person who is not a permitted transferee, (i) to the Certificateholders such
information or reports as are required by the Code or the REMIC Provisions including reporis relating to
interest, original issue discount and market discount or premium and (iii) to the Internal Revenus Service

the name, title, address and telephone number of the person who will serve as the representative of each
REMIC created hereunder.

§ The Trustee, to the extent directed by the Trust Administrator, the Depositor and
the Holder of the Residual Certificates shall 1ake any action or cause the Trust Fund to take any nction
necessary {o create or maintain the status of each REMIC created hereunder as 2 REMIC under the
REMIC Provisions and shall assist each other as necessary 1o create or maintain such status, Neither the
Trustee, fo the extent directed or (in the case of a failure to act) not directed by the Trust Administrator,
nor the Holder of the Residual Certificates shall take any ection, cause the Trust Fund to take any action
or fail to take (or fail to cause the Trust Fund to take) any action that, under the REMIC Provisions, if
taken or.not taken, as the case may be, could (i) endanger the status of eacly REMIC created hereunder as
a REMIC or (ji) result in the imposition of a tax upon a REMIC (including, but net limited to, the tax on
prohibited transactions as defined in Code Section 860F(2)(2) and the tax on prohibited contributions set
forth in Section 860G(d) of the.Code) (either such event, an “Adverse REMIC Event”) unless the Trustee
and the Trust Administrator have received an Opinien of Counsel (at the expense of the party seekin g to
take such action) to the effect that the contemplated action wil) not endanger such status or result in'the
imposition of such a tax,

The Trustee and the Trust Administrator shall not take or fail to take any action (whether
or not authorized hereunder) as to which the Master Servicer, a Servicer or the Depositor has advised it in

" writing that it has received an Opinion of Counsel to the effect that an Adverse REMIC Event could ocour

with respect to such action. In addition, prior to taking any action with respect fo a REMIC or thair
assets, or causing any REMIC created hereunder to take any action, which is not expressly permitted
under the terms of this Agreement, the Trustee and the Trust Administrator will consull with the Master
Servicer, the Servicers and the Depositor ot their-designees, in writing, with respect 1o whether such
action could cause an Adverse REMIG Bvent to accur with respect to any REMIC created hereunder and
the Trustee and the Trust Administrator shall not take any such action or cause that REMIC to take.any
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such action as to which the Master Servicer, any Servicer or the Depositor has'advised it in writing that an
Adverse REMZIC Event could occur,

In addmon, prior to taking any action with respect to any REMIC created hereunder or
the assets therein, or causing any REMIC created hereunder to take any action, which is not expressly
permitted under the terms of this Agrcement, the Holder of the Residual Certificates will consult with the
Trust Administrator or its designee, in writing, with respect to whether such action could cause an
Adverse REMIC.Event to occur with respect to any REMIC created hereunder, and no such Person shall
take any action or cause the Trust I'und to take any such action as fo which the Trust Administrator has
advised it In writing that an Adverse REMIC Event conld ocour. The Trustee and the Trost Administrator
mey consult with counsel to make such written advice, and the cost of same shall be bome by the party
seeking to tnke action not permitted by this Agreement. - ,

At all times as may be requited by the Code, the Trust Administrator will, to the extent
wﬂhm its contro! and the scope of its duties more specifically set fosth herein, maintain substantially all of
the assets of each REMIC created hereunder ss qual:ﬁed mortgages” as defined in Section 860G(a)(3)
of the Code and “permiitted investments™ as defined in Section 860G({=)(5) of the Code,

{2)  In the event that any tex is imposed on “prohibited transactions” of any REMIC
created hereunder, as defined in Section 860F(a){2) of the Code, on “net income.from foreclosure
property™ of such REMIC, as defiried in Section 860G(c) of the Code, on any contributions to a REMIC
after the Startup Day therefor pursuant td Section 860G(d) of the Code, or any other tax is imposed by the
Code or any applicable prowsmns of state or-local tax laws, such tax shall be charged (i) to the related
Servicer, if such Servicer has in its sole discretion determined to indemnify the Trust Fund against such
tax-or if such tax arises out of or results from a breach of such Servicer's duties under (x) Section 2,07(j)
of this Agreement to not enter into any arrangement by which a REMIC would recejve a fee or other
compensation for services or to permit such REMIC to receive any income from assets other than
“qualified mortgages” or "permined investrents,” (y) Section 3.01 of this Agreement to not make or
permit any modification, waiver or amendment of any Morigage Loan which would cause any REMIC
created hereunder to fail to qualify as a REMIC or result jn the imposition of any tax under
Section 860F(a) or Section 860G(d) of the Code or (z) Section 3.11{c) of this Agreement to not canse any
RBO Propersty to fail to qualify as “foreclosure property® within the meaning of Section 860G(=)(8) of the
Code or to sub_; ect any REMIC created hereunder to the imposition of any federal, state or local income
taxes on the income earned from such Mortgnged Property under Section 860G(c) of the Code of
otherwise, (i} to the Master Servicer, if suclv tax arises out of or results from a breach by the Master
Servicer of any of its abligations under this Agréement or if the Master Servicer has in its sole discretion
determined ‘to indemnify -the Trust Fund against such tax, (ili) to the Trust Adminisirator, if such:tax
arises out of or results from 4 breach by the Trust Administrator of any of its obligations under this
Article T, {iv) to the Trustee, if such tax arises out of or results from a breach by the Trustee of any of its
obligations under this Article 11 or (v) otherwise against amounts on deposit in the Collection Account as
provided by Section 3.08.and on the Distribution Date(s) following such reimbursement the aggregate of
such taxes shalfl be allocated in reduction of the Interest Distribution Amount on each Class entitled
thereto in the same manner as if such taxes constituted a Prepayment Interest Shortfall,

In accordance with Section 2,07(c), the related Servicer, the Master Servicer, the Trustee
or the Trust Administrator, as applicable, shall promptly deposit in the Certificate Account or Collection
Aceount, as applicable, any amount of such tax.

For purposes of this Seclion 2.07(g), a tax is imposed following the final and

unappealable determination under the Code of the amount of such tax and wrilten notice thereof by the
Tax Matters Person to the parly to be charged.
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] The failure of the Master. Servicer or the related. Servicer to.pro;:aptly deposit in the
Certificate Account or Collection Account, a3 applicable, any amount of such tax shall be an Bvent of
Default, as provided in Section 8.01(b).

(b)  The Trust Administrator shall, for federal income tax purposes, maintain books
and records with respect to each REMIC oreated hereunder on a calendar year and on an accrual basis or
as otherwise may be required by the REMIC Provisions,

{ Following the Startup Day, none of any, Servicer, the Trustee {which will act only
at the direction of the Trust Administrator or a3 otherwise specificaily provided in this Agreement) or the
Trust Administrator shall accept any contributions of assets to any REMIC created hereunder unless
(subject to Seotion 2.05) such Servicer, the Trustee or the Trust Administrétor shall have received an
Opinion of Counsel (at the experse of the party seeking to make such contribution) to the effect that the
inclusion of such assets in a REMIC witl not cause that REMIC to. fajl to qualify as a REMIC at eny time
that any Certificates are outstanding, or subject that REMIC to any tax under the REMIC Provisions or
other applicable pravisions of federal, state and local law-or ordinamces. "o

)] None of any Servicer, the Trustee (which will act only at the direction of the
Trust Administrator or as otherwise specifically provided in this Agreement) or the Trust Administrator
shall (subject to Section 2.05) enter into any arrangement by which a REMIC will receive a fee’ or other
compensation for services nor permit such REMIC to- receive 0y jncome. fiom assets other than

“qualified mortgages” as defined in Section 860G(a)(3) of the Code or “permitted investments as-defined
in Section 860G(a)(5Y of the Code, : ’

(k) Within 30 days after the Closing Date, the Trust Administrator shall epply to the
Internal Revenue Service for an employer identification number for each REMIC ‘ereated hereunder by
means of a Farm 88-4 ar ofber acceptable means and prepare and file with the Internal Revenve Service
Forny 8811, “Information Returnn for Real-Estate Mortgage Investment Conduits (REMIC) and Issuers of
Collateralized Debt Obligations” for each REMIC created hereunder,

) None of the Trustee {which wil} act only at the direction of the Trust
Administrator or as otherwise specifically provided in this Agrcement), the Trust Administrator, the
Master Servicer or any Servicer shall sell, dispose of or substitute for any of the Mortgage Loans (except
in connection with (i) the default, imminent default or foreclosure of a Mortgage Loan, including but not-
limited to, the acquisition or sale of a Mortgaged Property acquired by deed in lien of foreclosure, {if) the
bankruptey of any REMIC created hereunder, (iif) the. termination of any REMIC created hereunder
pursuant to Asticle X of this Agreement or (iv) a purchase of Mortgage Loans pursuant to-Article 17 or 11T
of this Agreement) wor acquire any assets for- a REMIC, nor sell or dispgse of any investments in the
Collection Account or, the Certificate Account for gain nor accept any contributions 1o a REMIC after the
Closing Date () unless it has received an Opinibn of Counsel that such sale, disposition, substitution or
acquisition, wilf not afféct adversely the status of any REMIC created hereunder as a REMIC or (b) unless

the Master Servicer-or such Servicer hes determined in its sole discrotion to indemnify the Trust Fund
agninst such tax, .

(m) In order to enable the Trust Administrator to perform its duties as set forth
herein, the Depositor shall provide, or eause to be provided to the Trust Administretr, within ten days
after the Closing Date, all information or data the Trust Administrator determines to be relevant for tax
purposes to the vajuations and offering prices of the Certificates, including, without limitation, the price,
yield, prepayment assumption and projected cash flows of the Certificates and the Mortgage Loans and
the Trust Administrator shall be entitled to rely upon any and all such information and data in the
performance of its duties set forth herein. Thereafler, the Master Servicer'shafl provide, promptly upon
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request therefor, any such additional information or data that the Trustes or the Trust Administrator may

“from time to time reasonably request in order ta enable the Trustes and the Trust Administrator to
perform their duties as set forth herefn end the Trustee and the Trust Administrator shall be entitled to rely
upon any and all such information and data in the performance of its dutics set forth herein, DLIMC shal
indemnify the Trust Administrator and hold it harmless for any loss, liability, damage, olaim or expense
of the Trust Administrator arising from any failure of the Depositor to provide, or to-cause to be provided,
accurate Information or data to the Trust Administrator on a timely basis. The Master Servicer shall
indemnify the Trustee and the Trust Administrator and hold it harmless for any loss, lirbility, damage,
claim or expense of the Trustee and the Trust Administrator arising from any failure of the Master
Servicer-to provide, or to cause to be provided, accurate information or data required to be provided by
the Master Servicer to the Trustee and the Trust Administrator on a timely basis; provided, however, that
if any Servicer shall fail fo provide such information to the Master Servicer upon timely request for such
information by the Master Servicer, that Servicer shall indemnify the Master Servicer, the Trustee and the
Trust Administrator and hold it harmless for any loss, liability, damage, claim or expense of the Master
Servicer, the Trusteo and the Trust-Administrator arising from any failure of that Servicer to provide, or to
cause to be provided, the informatfon referred to above on a timely basis, The indemnification provisions
hereunder shall survive the termination of this Agreement and shal} extend.to any co-trustee and co-Trust
Administrator appointed pursuant to this Agreement,

(n)  The Trust Administrator’ shall account for the tights of the Holders of the
Group 5 Senior Certificates and Class M Certificates to receive payments in respect of Basis Risk
Shortfalls as rights in an interest rate-cap contract written by the Class 5-X Certificateholders in favor of
the Holders of the Group 5 Senior Certificates and Class M Certificates and not us an obligation of
REMIC 111, whose obligation to pay such Certificates will be subject to a cap equal to the applicable Net
Funds Cap and-shall account for such rights as property held separate and apart from the regular interests
as required by Treasury regulation section 1.860G-2(i). Any amounts paid in respect of Basis Risk
Shortfalis by REMIC IHI shall be treated as = distribution to the Class 5-X Certificates, In addition, the
Class 5-X Certificateholders shall be desmed to have entered into a contractual arrangement with the
Class AR and Class AR-L Ceftificateholders whereby the Class AR and Class AR-L Certificatehalders
agree to pay to the Class 5-X Certificateholders on each Distribution Date amounts that would, in the
absence of such contractual agreement, be distributable with respect to the residual interest in REMIC I
pursuant to Seclion 4.01(I)(d)(xiif) (which amounts are expected to be zero). Thus each Group 5 Senlor
Certificate and Class M Certificate shall be treated as representing ownership of not only REMIC I
segular interests, but also ownership of an interest in an interest rate cap contract. Each Class 5-X
Certificate shall represent an obligation under an interest rate cap contract. For purposes of determining
the issue price of REMIC 11 regular inferests, the Trust Adminisirator shall assume that the interest rate
cap contract has a value of $5,000. -

For any Distribution Date on which there is a payment under the Group 5 Interest Rate’
Cap Agreement bused on a notional balance in excess of the Class Principal Balance of the Group 5
Certificates, the amount representing such excess payment shall not be an asset of the Trust and, Instead,
shall be paid into and distributed out of a seperate trust created by this Agreement for the benefit of the
Group 5 Cerlificates and shall be distributed to the Group’5 Certificates pursuant to Section 4.01(1). The
Trust Administrator shall not be responsible for any tax reporting with respect to such separate trust.
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SECTION 2.08. Coyena.uts of the Master Servicer and gach Servicer,

. The Master Servicer and each Servxccr, seyerally and not Jomtly, hereby covenants to the
Depositor, the Trustee and the Trust Administrator as follows:

(a)  Such Servicer or the Master Servicer shall comply in the performance of its
obligations under this Apreement with all reasonable rules and requirements of the insurer under each
Morlgage Guaranty Insurance Policy; and

(b}  Nowritfen information, certificate of an officer, statement furnished in writing or
written report deliversd to the Depositor, any affiliate of the Depositor, the Trustes or the Trust
Administrator and prepared by the Master Servicer or such Servicer pursuant to 1his Agrccment wili
contain any untrue statement of a material fact, :

.
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ARTICLE I

ADMINISTRATION AND SERVICING
OF MORTGAGE L.OANS

SECTION 3.01. Seryicers to Service Mortgape Loans.

For and on behalf of the Certificateholders, as independent contractors of the Trust,
(i) cach Servicer, severally and not jointly, shall sorvice and administer the related Non-Designated
Mortgage Loans in accordance with the terms of this Agreement and with Accepted Servicing Practices,
(i) the Master Servicer shall, in accordance with Section 3.03 of this Agreement, master service and
administer the Nan-Designated Morigage Loans by oversesing and enforcing the servicing of the
Non-Designated Mortgage Loans by the related Servicer according to the terms of this Agreement and
{iii) the Master Servicer shall, in accordance with the Section 3.22 of this Agreement, master service and
administer the Designated Morigage Loans by oversesing and enforcing the servicing of the Designated
Mortgage Loans by the related. Designated Servicer according fo the terms of the refated Designated
Servicing Agreement. The obligations of each of SPS, Wells Fargo, JPMorgan and Ocwen hereunder to
service and administer the Mortgage Loans shall be Jimited to the SPS Serviced Mortpage Loass, the
Wells Fargo Serviced Mortgage Loans, the JPMorgan Serviced Mortgage Loans and the Ocwen Serviced
Mortgage Loans, respectively, and with respect to the duties and obligations of each Servicer, references
herein to related “Mortgage Loans” shall be limited to the SPS Serviced Mortgage Loans (and the related
proceeds thereof and related REO Properties) in the case of SPS, the Wells Fargo Serviced Morigage
Loans (and the related proceeds thereof and related REQ Properties) in-the case of Wells Fargo, the
JPMorgan Serviced Mortgage Loans (and the related proceeds thereof and related REO Properties) in the
case of JPMorgan, and the Ocwen Serviced Mortgage Loans (and the related proceeds thereof and related
REQ Properties) in the ceise of Ocwen, and in no event shall any Servicer have any responsibility or <
liability with respect to eny of the other Mortgage Loans. The obligations of the Master Servicer to -
master service and administer the Non-Designated Mortgage Loans shall be limited to the Wells Fargo
Serviced Mortgage Loans, the SPS Serviced Mortgage Loans, the JPMorgan Serviced Mortgage Loans,
the Ocwen Serviced Mortgage Loans and the Special Serviced Mortgage Loans. In connection with such
servicing and administration of the Non-Designated Mortgage Loans, the Master Servicer and each
Servicer shall have ful power and authority, acting alone and/or through Subservicers as provided in
Section 3.02 hereof; 10 do or cause to be done any and all things that it may deem necessary or desirable
in connection with such servicing and administration, including but not limited to, the power and
authority, subject to the terms hereof (i) to execute and deliver, on behalf of the Certificateholders and the
Trust, customary consents or waivers and other instruments and documents, (ii) to consent to transfers of
any Mortgaged Property and assumptions of the Mortgage Notes and related Mortgages (but only in the
manner provided in this Agreement), (iif) to collect any Insurance Proceeds and other Liquidation
Proceeds, and (iv) to effectuate foreclosure or ather conversion of the ownership of the Mortgaged
Property securing any Mortgage Loan; provided, that neither the Master Servicer nor a Servicer shall take
any action that is inconsistent with or prajudices the interests of the Trust Fund or the Certificatcholders
in any Mortgage Loan or the rights and interests of the Depositor, the Trustee, the Trust Administrator or
the Certificateholders under this Agreement. The Master Servicer and each Servicer shall represent and
protect the interests of the Trust Fund in the same manner as jt protects its own_interests jn mortgage
loans in its own portfolio in any claim, proceeding or litigation regarding & Mortgage Loan, and shall not
meke or permit any modification, waiver or amendment of any Mortgage Loan that would cause any
REMIC created hereunder to fail to qualify as a REMIC or result in the imposition of any tax under
Section 860F () or Section.860G(d)-of the Code. Without limiting the generality of the foregoing, the
Master Servicer and each Servicer, in its own name or in the name of the Depositor and the Trust, is
hereby authorized and empowered by the Depositor, the Trust and the Trust Administrator, when the
Master Servicer or such Servicer believes it appropriate in its reasonable judgment, to execute and
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deliver, on behalf of the Trust, the Trustee, the Trust Administrator, the Depositor, the Certificateholders
or any of them, any and all instruments of satisfaction or cancellation, or of partial or full release or
discharge and all other comparable instruments, with respect to the Morigage Loans, and with respect to
the Mortgaged Properties held for the benefit of the Certificateholders, The Master Servicer and each
Servicer shall prepare and deliver to the Depositor-end/or the Trustee and/or the Trust Administrator such
documents requiring execution and dellvery by either or both of them as are Tecessary or appropriate. to
enable the Master Servicer or such Servicer to master service and administer or service and administer the
Mortgege Loans, as applicable, to the extent that the Master Servicer or such Servicer is not permitied to
executs and deliver such documents pursuant to the preceding sentence. Upon receipt of such docuranents,

the Depositor and/or the Trustee or the Trust Admihistrator shall executs suck documents and deliver
them to the Master Servicer or such Servicer. -

‘ In accordance with the standards of the first paragraph of this Section 3.01 and unles¥
determined in good-faith to be 2 Nonrecovemble Advance, each Servicer shall advance or cause fo be
advanced funds-as necessary for the purpose of effecting {he payment of taxes and assessments on the
Mortgaged Properties related to the Non-Designated Mortgage Loans, which advances constitute
Servicing Advances and shall be reimbursable in the first instance from telated collections from the
Mortgagors pursyant to Section 3.05, and further es provided in Section3.08. In no event will any
Servicer be required to make any Servicing Advance which would constitute & Nonrecoverable Advance.
The costs jncurred by a Servicer, if eny, in effecting the timely payments-of taxes and assessments on the
Mortgaged Properties related to the Non-Designated Mortgage Loans and related insurance premiums
shall not, for the purpose of calculating monthly distributions to the Certificateholders, be added 1o the
Stated Principal Balances of the related Non-Designated Mortgage Loans, notwithstanding that the terms
of such Non-Desiguated Mortgage Loans so permit. The parties to this Agreement acknowledge that
Servicing Advances shall be reimbursable pursuant o the terms of this Agreement gnd agree that no
Servicing Advance shall be rejected or disallowed by any party unless it has been shown that such
Servicing Advance was not made in accerdance with this Agreement.

Eath Servicer hereby acknowledges that, to the extent such Servicer has previously
serviced some or all of the Non-Designated Mortgage Loans pursuant to anotherservicing agreement, the
servicing provisions contained jmr this Agreement shall supersede the servicing provisions contained in
such other servicing agreement from and afier the Closing Date, except that such other servicing
agreement shall survive and govern with respect 1o excess servicing fees and termination without cause.
In addition, the Master Servicer hereby acknowledges that; fo the extent the Master Servicer or any
Designated Servicer has previously serviced some or all of the Designated Mortgage Loans pursuant to

another servicing agreement, the provisions contained in the related Designated Servicing Agreement

shall supersede the provisions contained in such other servicing agreement from and after the Closing
‘Date. .

Notwithstanding anything in this Agreement to the contrary, the purchase of any Wells
Fargo Serviced Mortgage Loan by any Person shall be subject to the rights of Wells Fargo to continue
servicing such Wells Fargo Serviced Mortgage Loan for the same Servicing Fes substantially in
accordance with the terms of this Agreement.

, With respect o each Mortzage Loan, the related Servicer will fully fumish, in accordance
with the Fair Credit Reporting Act and its implementing regulations, accurate and complete information
(e.g., favorable and unfavorable) on its borrower credit files to Equifax, Experian and Trans Union Credit
Information Company, on a monthly basis.

Each Servicer is authorized and empowered by the  Trustee, on behalf of the
Certificateholders and the Trustee, In its own name or in the name of any Subservicer, when a Servicer or
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any Subservicer, as the case may be, believes it appropriate in its best, judgment to register any related
Morigage Loan on the MERS® System, or canse the removal from the registration of such Morigage
Loan on the MERS® System, to execute and deliver, on behalf of the Trustee and the Certificateholders
or any of them, any and all instruments of assngnment and cther comparable instruments with espect to
such assignment or re—recordmg of a Mortgage in the name of MERS, sole[y as nominee for the Trustes
and its successors and assigns,

SECTION 3,02, Subservieing; Enforcement of the Obligations of Subs

(a) The Non-Desxgna:cd Mortgage Loans may be subserviced by a Subsemcer on
‘behalf of the related Servicer in accordance with the setrvicing provisions.of this Agreement; provided,
that the Subservicer must be a FNMA-approved lender or a FHLMGC seller/servicer in good standing.
With respect to the Non-Designated Morlgage Loans, each Servicer may perform any of its servicing
responsibilities hereunder or may cause the Subservicer to perform any such servicing responsibilities on
its behalf, but the use by such Servicer of the Subservicer shall not release such Servicer from any of its
obligations hereunder and such Servicer shall remain responsible hereunder for all acts and omissions of
the Subservicer as fully as if such acts end omissions were those of such Servicer. With respect to the
Non-Designated Mortgage Loans, each Servicer shall pay all fees and expenses of any Subservicer
engaged by such Servicer from its own funds.

Notwithstanding the foregoing, with respect 1o the Non-Designated Morigage Loans,
each Servicer shall be entitled to outsource one or more separate servicing: functions t6 a Person.(each, an
“Qutsourcer”) that does not meet the elipibility requirements- for a Subservicer, so.long as such
oulsourcing does not constitute the delegation of such Services’s obligation to perform all or substantially
afl of the servicing of the related Non-Designated-Mortgage Loans to such Outsourcer. In such event, the
use by a Servicer of any such Outsourcer shall not release the related Servicer from any of its obligations
hereunder and such Servicer shall remain responsible hereunder for all acts and omissions of such
Qutsourcer as fully as if such acts and omisslons were those of such Servicer, and such Servicer shall pay
all fees and expenses of the Quisourcer from such Servicer’s own funds.

Bach Servicer may in connection with.its duties as Servicer hereunder enter into
trahsactions with any of its Affiliates relating to the Non-Designated Mortgage Loans; provided that
(a) such Servicer acts (i) in accordance with Accepted Servicing Practices and the terms of this
Agreement, and (i) in the ordinary course of business of such Servicer; and (b) the terms of such
transaction are.no less favorable to such Servicer than it would obtain in a comparable arm’s-Jength
transaction with a Person that is not an Affiliate of such Servicer. Notwithstanding the preceding
sentence, any such transaction between a Servicer and any of its Affiliales shall not release such Servicer
from any of its obligations hereunder and such Servicer shall remain' responsible hercunder for 2ll acts
and omissions of such Affiliate with respect to such Mortgage Loans serviced by it as folly as if such acls
and omissions were those of such Servicer, Any fees and cxpenses relaling to such transaction between
such Servicer and its Affiliate that are not otherwise reimbursable to such Servicer pursuant to this
Agrcoment shall be borne by the parties thereto and shall not be an expense or fee of the Trust, the
Depositar, the Trustee, the Trust Administrator, the Seller or the Master Servicer,

{b)  With respect to any Non-Designated Mortgage Loans, at the cost and expense of
a Servicer, without any right of reimbursement from the Depositor, the Trustee, the Trust Administrator
or the applicable Collection Account, such Servicer shall be entitled o terminate the rights and
responsibilities of its Subservicer and arrange for any servicing responsibilities to be performed by a
successor Subservicer meeting the requirements set forth in Section 3.02(a), provided, however, that
nothing contained herein shall be deemed to prevent or prohibit such Servicer, at such Servicer’s option,
from electing to service the related Non-Designated Mortgage Loans itself, In the event that a Servicer’s

-
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responsibilities and duties under this Agreement are terminated pursuant to Section 8.0}, and if requested
1o do so by the Trustee or, Trust Administrator or such Servicer shall, at its own cost and expense
terminate the rights and responsibifities of its Subservicer as soon'gs Is reasonebly possible, Each
Servicer shall pay all fees, expenses or penalties necessary.in order to terminate the rights and
sesponsibilities of its Subservicer from such Servicer’s own funds, without.any right of relmbursement
from the Depositor, Trustee, Trust Administratar, or the applicable Collection Account.

(¢©) ~ Motwithstanding any of the provisions of this Agreement relating to agreements
or arrangements between a Servicer and its Subservicer or a Servicer and its ‘Outsourcer, or any reference
herein to actions taken through the Subservicer, the Outsoureer, or otherwise, the related Servicer shall
not be relieved of its obligations to the Depositér, the Trust, Trustes, the Trost Administrator or
Certificateholders and chall be obligated to the same extent and under the same terms and conditions as if
it alone were servicing and administering the related Nen-Designated Morigage Loans. Each Servicer
shall be entitled to enter into an agreement with its Subservicer and Outsdurcer for indemnification of
such Servicer by such Subservicer o Outsourcer, as applicable, and nothing contained in this Agreement
shall be deemed to limit or modify such indemnification. .

For purposes of this Agreement, a Servicer shall be deemed to have received any.
collections, recoveries or payments with respect to the related Non-Designated Mortgage Loans that are

received by a related Subservicer regardless of whether such payments are remitted by the Subservicer to
such Servicer. ’

Any Subservicing Agreement and any other transactions or services relating fo the
Non-Designated Mortgage Loans involving a Subservicer shall be deemed to be between the Subservicer,
and the related Servicer alone, and the Depositor, the Trustee, the Trust Administrator, the Master
Servicer, the other Servicers and the Special Servicer shall have no obligations, duties or liabilities with
respect to a Subservicer including no obligation, duty or liability of the Depositor, Trustee, the Trust

Administrator, the Master Servicer, the Special Servicer-or other Servicers to pay a Subservicer’s fees and
expenses,

(d)  Each Servicer js hereby authorized to enter into a financing or other facility
(any such arrengement, & “Facility”) under which (i) such Servicer assigns or pledges to another person
(a“Lender”) (A)such Servicer’s tights under this Agreement to be reimbursed for any Advances or
Servicing Advances, and (B) anyand all rights of such Servicer under this Agreement resulting from such
Servicer's performance of its obligations under this Agreement, including, without limitation, any

Servicing Fees, interest income, Ancillary Income, and other payments received by such. Servicer for -

servicing thie Mortgage Loans related thereto and (ii) the Lender agrees to fund some or all Advances
andfor Servicing Advances required to be made by such Servicer pursuant to this Agreement. No consent
of the Trustee, Trust Administrator, Master Servicer, Certificateholders, Rating Agency or any other party
is required before such Servicer may enter into &-Facility; provided, however, that the consent of the Trust
Administrator shall be required before such Servicer may cause to be.oulstanding at one time more than
one Facility. Notwithstanding the existence of any Facility, such Servicer shall remain obligated pursuant
1o this Apreement to make Advances and Servicing Advances pursuant 1o :and as required by this
Apgreement, and to perform all duties and obligations of such Servicer under this Agreement and shall not
be relieved of such obligations by virtue of such Faeility.
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SECTION 3.03. Master Servicing by Master Servicer,

. For and on behalf of the- Certificateholders, the Master Servicer shall oversee and enforce
the obligation of Wells Farpo, SPS, JPMorgan and Oowen to setvice and administer the Wells Fargo
Serviced Mortgage Loans, SPS Serviced Mortzage Loans, JPMorgan Serviced Mortgage Loans and
Qowen Serviced Mortgage Loans, respectively, in accordance with the terms of this Agreement and shall
have full power and abthority to do any and all things which it may deem necessary or desirable in
connection with such master servicing end administration. In performing its obligations hereunder, the
Master Servicer shall act in & manner consistent with this Agreement and with customary and usual
standards of practice of prudent mortgage loan master servicers. Furthermore, the Master Servicer shall
oversee and consult with the Servicers as necessary from time-to-time to carry out the Master Servicer's
obligations hereunder, shall receive, review and evaluate all reports, information and other data provided
to the Master Servicer by the Servicers and shall cause each Servicer o perform and observe the

covenants, obligations and conditions 1o be performed or observed by such Servicer under this .

Agreement. -

With respect to any Distribution Date, no later than the related Cash Remittance Date, the
Master Servicer shall remit to the Trust Administrator for deposit in the Certificate Account the amount of
the: Compensating Interest Payment for the Master Servicer, with respect to the Wells Farpo Serviced
Morigage Loans, SPS Serviced Mortgage Loans, Ocwen Serviced Morigage. Loans and JPMorgan
Serviced Mortgage Loans and the Designated Morlgage Loans, for the related Prepayment Period to the
extent Wells Fargo, SPS, Ocwen, JPMorgan cr the related Designated Servicer default in their obligation
to meke such Compensating Intesest Payment pursuant to Section 3.05. The aggrepate of such deposits
shall be made from the Master Servicer's own finds, without reimbursement therefor.

) SECTION 3.04. Trustee to Act 85 Master Servicer or Servicer.

In the -event that (A) the Master Servicer shafl for any reason no longer be Master
Servicer hereunder or (B) any Servicer shalt for any reason no longer be a Servicer hereunder and, with
respect to any Servicer, the Master Servicer shall for any reason no longer be Master Servicer hereunder
{including, in each case, by reason of an Event of Defaulf), the Trustee or its successor shalt thereupon
assume all of the rights and obligations of the Master Servicer or such Servicer hereunder arising
thereafter (except that the Trustee shall not be (1) liable for losses of the Master Servicer or such Servicer
pursuant to Section 3.09 hereof or any acts or omissions of the related predecessor of the Master Servicer
or such Servicer hereunder, (i) obligated to make Advances ifit is prohibited from doing so by applicable
law, (iii) obligated to effectuate repurchases or substitutions of Mortgage Loans hereunder inclading, but
not limited to, repurchases or substitutions of Mortgage Loans pursuant to Section 2.02 or 2.03 hereof or
(iv) deemed to have made any representations and warranties of the Master Servicer or such Servicer
- hereunder). Any such assumption shall be subject to Section 8.02 hereof, Notwithstanding the foregoing,
if the Trustee has become thé successor to the Master Servicer of a Servicer hercunder, the Trustee may,
if it shall be unwilling to so act, or shall, if it is unable to so act, appoint, or petition & court of competent
Jurisdiction to appoint, any cstablished mortgage loan servicing institution, the appointment of which does
not adversely affect the then-current rating of the Certificates, as the successor to the Master Servicer ora
Servicer hereunder in the assumption of all or any part of the responsibilities, duties or labilities of the
Master Servicer or such Servicer, as applicable, provided that such successor to the Master Servicer or
such Servicer, as applicable, shall not be deemed to have made any representation or warranty as to any
Mottgage Loan made by the Master Servicer or such Servicer, as applicable.

Each Servicer shall, upon request of the Trust Administrator, but at the expense of such
Servicer, deliver to the assuming party all documents and records relating to each Subservicing
Agreement or substitute Subservicing Agreement and the Morigage Loans then being serviced thereunder
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and hersunder by such Servicer and an accounting of amounts collected or held by it and otherwise use its
best offorts to effect the orderly and efficient transfer of the Subservicing Agreement or substitute
Subservicing Agreement to the assnming party,

~

SECTION 3.05. Collection of Mortgage Ioans: Collection Accounnts; Certificate
Account.

(®)  Continuously from the date hercof until the principal and interest on sll
Non-Designated Mortgage Loans have been paid in full or such Non-Designated Mortgage Loans have
become Liquidated Mortgage Loans, sach Servicer shall proceed in accordance with Acoepted Servicing
Practices to collect all payments due under each of the related Non-Designated Mortgage Loans when the
same shall become due and payable to the extent cohsistent with this Agreement and the terms and
provisions of any related Mortgage Guaranty Insurance Policy and.shali-teke special care with respect to
the Non-Designated Mortgage Loans for which a Servicer collects escrow payments in ascertaining and
estimating Escrow Payments and all other charges that will become due and payable with respect to the
Non-Designated Mortgage Loans and the related Morigaged Properties, to the end that the justallments
payable by the related Mortgagors will be sufficient to pay such cherges as and ‘when they become due
and payable. Consistent with the foregomg, in connection with Non-Designated Morigage Loans which it
is directly servicing, each Servicer may in its diséretion (i) waive any late payment charge or any
prepayment charge or penalty interest in connection with the prepayment of a Non-Designated Mostgage
Loan and (i} extend the Due Dates for payments due on a Morigage Note for a period not greater than
180 days; provided, however, that no such Servicer can extend the maturity of any such Non-Designated
Mortgage Loan past the date on which the final payment is due on the Jatest maturing Mortgage Loan as
of the Cut-off Date. In the event of any such arrangement, the related Servicer shall make Advances on
the related Non-Des:gnated Mortgage Loans in accordance with the provisions of Section 5.01 during the
scheduled perfod in accordance with the amortization schedule of such Mortgage Loan without
modification thereof by reason of such arrangements, No Servicer shall be required to institute or join in
litigation with respect {o collection of any payment (whether under a Mortgage, Mortgage Note or
otherwise or against any public or governmental authority with respect to a taking or condemnation) if it
reasonably believes that enforcing the provision of the Mortgage or other instrument pursuant to which
such payment is required is prohibited by applicable law.

(b)  Each Servicer shali segregate and hold all funds collected and received pursuant
to & Non-Designated Mortgage Loan separate and apart from.any of its own funds and general assets and
shall establish end maintain one or more Collection Accounts, in the form of time deposit or demand
agcounts, titled “[Servicer’s name], in trust Tor the Holders of Adjustable Rate Mortgage Trust 2005-11,
Adjustable Rate Mortgage-Backed Pass-Through Cettificates, Series 2005-11” or, if established and
meintgined by a Subservicer on behalf of a Servicer, “[Subservicer’s name}, in trugt for [Servicer's
name]” or “[Subservicer’s name), as agent, trustee and/or bailee of principal and interest custodial
aceount for [Servicer's name), its successors and assigns, for various owners of interest in {Servicer's
name] mortgage-backed pools, In the event that a Subservicer employs & subservicer, the Collection
Account shall be titled “[name of Subservicer’s subservicer], in trust for [Subservicer’s name).” Xach
Collection Account mainteined by each Servicer (other than Wells Fargo), shall be an Eligible Account
acceptable {o the Depositor and the Trust Administrator. Each Collection Account maintained by Wells
Fargo shall be an Eligible Account. Funds deposited in a Collection Account may be drawn on by the
related Servicer in accordance with Section 3.08, Any funds deposited in a Collection Account shall

either. be invested in Eligible Investinents or at all times be fully insured 1o the fill extent permitted under
applicable law.
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(¢)  Each Servicer shall deposit in the applicable Colfection Account on a daily basis
(with respect to Ocwen and SPS, within two Business Days of receipt), unless ottierwise indicated, and
retain therein, the following collections remitied by.Subservicers or payments received by such Servicer
and payments made by such Servicer subsequent to the Cut-off Date, other than payments of principal
and iiterest due on or before the Cut-off Date:

. ] all payments on account of principal on the related Non-Designated
Mortgage Loans, including all Principal Prepayments;

(i) all payments on account of interest on the related Non-Designated
Mortgage Loans adjusted to the per annum rate equal to the Mortgage Rate rediiced by the sum of
- the related Expense Fes Rate, as applicable; ’

(iify  all Liquidation Proceeds on the related No:;-Designated Mortgage Loans;

(iv)  all Insurance Proceeds on the related Non-Designated Mortgage Loans
including amounts required to be deposited pursuant to Section 3.09 (other than proceeds to be
held in the Bscrow Account and applied to the restoration or repair of the Morigaged Property or
teleased to the Mortgagor in acoordance with Section 3.09);

(v} all Advances made by such Servicer pursuant to Section 5.01;

(vi)  no later than the withdrawal from the Collection Account pursuant to.
Section 3.08(a)(vii) each month, the applicable amount of the Compensating Interest Payment
for such Servicer for the related Prepayment Period. ‘The aggregate: of such deposits shall-be
made from such Servicer’s own funds, without reimbursement therefor;

(vii) any amounts required to be deposited by such Servicer in respect of net
monthly income from REO Property related to any Non-Designated Mortgage Loan pursuant to
Section 3.11; ‘

{viif) all Assigned Prepayment Premiums, if applicable; and
(ix) =y other amounts réquired to be deposited hereunder.

The foregoing requirements for deposit into each Collection Account shall be exclusive,
it being understood and agreed that, without limiting the generality of the Toregoing, with respect to the
Non-Designated Mortgage Loans, Ancillary-Income need not be deposited by such Servicer into such
Collection Account. In addition, notwithstanding the provisions of this Section 3.05, each Servicer may
deduct from amounts received by it, prior to deposit into the applicable Collection Account, any portion
of any Scheduled Payment representing (i) the applicable Servicing Fee and any other amounts owed to
such Servicer pursuant to Section’3.14 and (i) with respect to each Non-Designated Mortgage Loan
covered by a Lender Pafd Morigage Guaranty. Insurance Policy, any amounts required to effect timely
payment of the premiums on such Motrtgage Guaranty Insurance Pelicy pursuant to Section 3.09(c). In
the event that a Servicer shall remit any amount not required to be remitted, it may at any time withdraw
or direct the institution maintaining the related Collection Account to withdraw such amount from such
Collection Account, any provision herein to the contrary notwithstanding, Such withdrawal.or direction
may be accomplished by delivering written notice thereof to the-Trusiee or such other Institution
maintaining such Collection Account which describes the amounts deposited in error in such Collection
Account. Each Servicer shall maintain adequate records with vespect to all withdrawals made by it

.
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pussuant to his Section, All funds deposited in & Collestion Account shall be held in trust for the
Certificateholders until withdrawn fn accordance with Section 3.08{g). .

@) - On or prior fo the Closing Date, the Trust Administrator shall establish and
maintain, on behalf of the Cestificateholders, the Certificate Account. ‘The Trust Administrator shall,
promptly upon receipt, deposit in the Certificate Account and retain therein the following:

4] the aggregate amount remitied by each Servicer of Non-Designatod
Mortgage Loans to the Trust Administrator pursuant to Section 3,08(a)(vii{) and (x) and the
aggregate amount remitted by each Designated Servicer to the Master Servicer or Trust
Administrator porsuant ip their respective Designated Servicing Agreements, In each case
including any Assigned Prepayment Premiums;

(i) any amount deposited by the Trust Administrater pursuant 1o
Section 3.05(¢) in connection with-any losses on Eligible Investments;

(ili)  all Compensating Interest l;ayrnems remitted by the Master Servicer to
the Trust Administrator pursuant to Section 3.03 and Section 3.22(b); - . .

. (iv)  all Advances remitted by the Master Servicer to the Trust Administrator
pursuant to Section 5,01 and Section 3.22(b); and

(v)  any other amounts deposited hereunder which are required to be
deposited in the Certificate Acconnt. .

Tn the event that the Master Servicer or a Servicer shall remit to the Trust Administrator
any amount not required fo be remitted, the Master Servicer or such Servicer, as applicable, may at any
time direct the Trust Administrator to withdraw such amount from the Certifioate Account, apy provision
herein to the contrary notwithstanding. Such direction may be accomplished by delivering an Officer’s
Certificate to the Trust Administrator which describes the amounts deposited in ervor in the Certificate
Accaunt. All funds deposited in the Certificate Account shall be held by the Trust Administrator in trust
for the Certificateholders until disbursed in accordance with this Agreement or withdrawn in accordance
with Section 3.08(b). In no event shall the Trust Administrator incur liability for withdrawals from the
Certificate Account at the diréotion of the-Master Servicer or any Servicer,

(&)  Enach institution at which a Collection Account or the*Certificate Account Is
maintained shall either hold such funds on deposit uninvested or shall invest the funds therein as directed
in writing by the related Servicer, the Trust Administrator or the Depositor, respectively, in Eligible
Investments, which shull mature not later.than ({)in the case of a Collection Account, the Cash
Remittance Date and (ii) in the case of the Certificate Account, the Business Day immediately preceding

‘the Distribution Date, or'on the Distribution Date, with respect to Eligible Investrnents invested with an

affiliate of the Trust Administrator. All income and gain net of any losses realized from any such balances
or investment of funds on deposit in a Collection Account shall be for the benefit of the related Servicer
es servicing compensation and shall be remitted to it monthly as provided herein. The amount of any
realized losses in a Collection Account incurred in any such account in respect of any such investments
shall promptly be deposited by the related Servicer (from its own funds) in the related Collection
Account. Neither the Trustee hor the Trust Administrator shal] be liable for the amount of any loss
incurred in respect of any investment or lack of investment of funds held in a Collection Account and
made in accordance with this Section 3,05, All income and gain net of any losses realized from any such,
investment of funds on deposil in the Cerfificate Account shall be for the benefit of the ~Trust
Administrator as compensation and shall be remitted to it monthly as provided herein. ‘The amount of any

DOCSLAIIS09194.5 -82-

W 87.

r—— e ng wee

[



realized losses in the Certificate Account incurred in any such account in regpect of any such investments
shall promptly be deposited by the Trust Administrater (from its own funds) in the Certificate Account,

Each Servicer, other than Wells Fargo, shall give notice to the Trustee, the Trust
Administrator, the Seller, each Rating Ageney, and the Depositor of any proposed change of the location
of the related Collection Account prior to any change thereof. Wells Fargo shall give.notice to the
Depositor of any proposed change of the location of the related Collection Account pricr fo any change
thereof and, upon receipt of such notice, the Depositor shall give notice to the Trustee, the Trust
Administrator, the Seller and each Rating Agency., The Trust Administrator shall give notice to the
Master Servicer and each Servicer, the Seller, each Rating Agency, the Trustee and the Dgpositor of any
proposed change of the location of the Certificate Account prior to any change thereof.

SECTION3.06.  Estsblishment of and Deposits fo Bserow Accounts: Permitted
- Withdrawals from Bscrow Accounts: Payments of Taxes,
Insurance and Qther Charges.

(@)  To the extent required by the related Mortgage Note and not violative of
applicable law, the applicable Servicer shall segregate and hold all funds collected and received pursuant
to a Non-Designated Mortgage Loan constituting Escrow Payments separate and apart from any of its
own funds and general assets and shall establish and maintain one or more Bscrow Accounts, in the form
of time deposit or demand accounts, tifled, in the case of Servicers other than SPS and Wells Pargo,
“Adjustable Rate Morigage Trust 2005-11, Adjustabls Rate Mortgage-Backed Pass Through Certificates,
Series 2005-11," in the case of Wells Fargo, “*Wells Fargo Bank, N.A., as Servicer for Adjnstable Rate
Morlgage Trust 2005-11, Adjustable Rate Morigage-Backed Pass Through Certificates, Series 2005-11,”
in the case of SPS, “Select Portfolio Servicing, Inc., as Servicer for Adjustable Rate Morigage
Trust 2005-11, Adjusiable Rate Morigage-Backed Pags Through Certificates, Serjes 2005-11,” in the case
of ‘Ccwen, “Ocwen Loan Servicing, LLC, as Servicer for Adjustable Rate Morigage Trust 2005-11,
Adjustable Rate Mortgage-Backed Pass Through Certificates, Series 2005-11,” in the case of JPMorgan,
“JPMorgan Chase Bank, N.A., as Servicer for Adjustable Rate Mortgage Trust 2005-11, Adjustable Rate
Morigage-Backed Pass Through Certificates, Series 2005-11,” or, if established and maintained by a
Subservicer on behalf of a Servicer;, “[Subservicer’s name], in trust for [Servicer’s name]” or
“[Subservicer’s name], as agent, trustee and/or bailee of taxes and insurance custodial account for
[Servicer’s name], its successors and assigns, for various owners of interest in [Servicer’s name)
mortgage backed pools. In the event that a Subservicer employs a subservicer, the Escrow Accounts shall
be titled “[name of Subservicer’s subservicer] in trust for [Subservicer’s name]. The Escrow Accounts
shall be Eligible Accounts. Funds deposited in the Escrow Acconnt may be drawn on by the related
Servicer in accordance with Section 3.06(d). *

(b}  Each Servicer shall deposit or cause to be deposited in its Escrow Account or
Accounis-on a dally basis within two Business Days of receipt and retain therein: !

(i) all Escrow Payments collected on account of the rejated Non-Designated

Mortgage Loans, for the purpose of effecting timely payment of any such items as required under
the terms of this Agreement; and )

(i)  all amounts representing Insurance Proceeds which are to be applied to
the sestoration or repair of any Mortgaged Property related to 2Non-Designated Mortgage Loan.

(c)  Each Servicer shall make withdrawals from the Escrow Account only to effect

such payments as are required under this Agreement, as set forth in Section 5.06(d). Each Servicer shall
be entitled to retain any interest paid on funds deposited in the related Escrow Account by the depository
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institation, other than interest on esorowéd funds required by Taw to be paid to the Martgagor, To the
extent required by law, the applicable Servicer shell pay interest on escrowed finds to the Morigagor

notwithstanding that the Bscrow Account may be non inferest bearing or that interest paid thereon is
insufficient for such purposes.

@ Withdrewais from the Escrow Account or Accounts may be linad‘s ot caused o be:
made by the related.-Servicer only: :

. (i) . _to effect tinlely payments of ground rents, taxes, assessments, water
rates, morigage insurance premiwms, condominium cherges, fire and hazard insurance premiums
or other items constituting Escrow Payments forthe related Mortgage;

@  toreimburse such Servicer for any Servi'c_ing Advances made by the such
. Servicer with respect to a related Non-Designated Morigage Loan, but anly from amounts

received on the related Non-Designated Mortgage Loan which represent late collections of
Escrow Payments thereunder; '

. Gil)  to refind to any Mortgagor any funds found to bé in. excess of the
amouats required under the terms of the related Non-Designated Mortgage Loan;

(iv)  for transfer to the related Collection Account to. reduce the principal
balance of the related Non-Designated Mortgage Loan in accordance with the terms of the related
Mortgage and-Mortgage Note;

™ for application to restore or repair of the Mortgaged Property related to a
Non-Designated Mortgage Loan in accordance with the procedures outlined in Section 3.09(e);

(vi) to pay to the related Servicer, or any Mortgagor related to a
Non-Designated Mortgage Loan to the extent required by Jaw, any interest paid on the funds
deposited in such Escrow Account; ] ’

(vii) to clear and terminate such Escrow Account an the termination of this
Agreement; and

(viii) to remove funds inadvertently placed in the Escrow account by the
related Servicer, z

- (6)  With respect to each Non-Designated Mortgage Loan, the applicable Servicer
shall maintain accurate records reflecting the status of ground rents and taxes and-any other item which
may become & lien senior to the lien of the related Mortgage and the status of Mortgage Guaranty
insurance Policy premiums, and fire and hazard insurance coverage and-shall obtain, from time to fime,
all bills for the payment of such charges (including renewal premiums) and shall effect or cause to be
effected payment thereof prior o the applicable penalty or termination date.
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SECTION 3.07. Access to Certain Documentation and ]ﬁﬁormatigg Regarding the
Non-Desifmated Morteage Loans: Inspections. -

(2)  The Master Servicer and each Servicer shall afford the Depositor, the Trustee and
the Trust Administrator reasonable access to all records and documentation regarding the Non-Designated
Mortgage Loans and all accounts, insurance information and other matters relating to this Agrecment,
stich access being afforded wnhout charge, but only upon reasonable written request and during normal
business hours at the office designated by the Master Servicer or such Servicer, In addition, each Servicer
shall afford the Mester Servicer reasonable access to all records and documentation regarding the
Non-Designated Mortgage Loans and all accounts, insurance information and other matters relating to
this Agreement, such access being afforded without charge, but only upon reasonable written request and
during riormal business hours at the' office designated by such Servicet, In addition, cach Servicer shall
provide to the Special Servicer reasonable access to all records and documentation regarding the
Non-Designated Morigage Loans serviced by it that become Special Serviced Morigage Loans.

(b) Each Servicer, separately with tespect to the Non-Designated Mortgage Loans
each directly services, shell inspect the related Mortgaged Properties as often as deemed necessary by
such Servicer in such party’s sole discrefion, to assure jtself that the value of such Mortgaged Property is
being preserved. In addition, if any Non-Designated Mortgage-Loan is more than 60 days delinquent,
such Servicer, as applicable, shall conduct subsequent inspections in accordance with Accepted Servicing
Practices or as may be required by the primary mortgage guaranfy insurer. Each Servicer shall keep a
written ar electronic seport of each such inspection.

SECTION 3.08. Permitted Withdrawals from the Collection Accounts and
. Certificate Account. ’

) (a)  Bach Servicer may from time to {ime inake withdrawals. from the related
Collecficn Account for the following purposes:

(1) 16 pay to such Servicer (fo the extent not previously retained by such
Servicer) the servicing compensahon to which it is entitled pursuant to Section 3.14, and to pay to
such Servicer, as additional servicing compensation, earnings on or investment income with
respect to funds in or credited to such Collection Account, and with respect to Wells Fargo, to
pay (to the extent not.previously retained by Wells Fargo) any RBO Disposition Fee to which it is
entitled pursuant to Section 3.11(e);

(i)  to reimburse such Servicer for unreimbursed Advances made by it, such
right of reimbursement pursuant to this subclapse (i} being limited to amounts recejved on the
Non-Designated Mortgage Loan(s) in tespect of which any such Advance was made (including
without limitation, late recoveries of payments, quu:datlon Procecds and Insurance Proceeds to
the extentreceived by such Servicer);

(iii}  to reimburse such Servicer for any Nonrecoverable Advance previously
made or any amount expended pursuant to Section 3.11(a);

(iv)  to reimburse such Servicer for (A} unreimbursed Servicing Advances or
such Servicer's right to reimbursement pursuant to this clause {A) with respect to any
Non-Designated Mortgage Loan being limited to amounts received on such Non-Designated
Mortgage Loan which represent late payments of principe] andfor interest (including, without
lirnitation, Liquidation Proceeds and Insurance Proceeds with respect to such Mortgage Loan)
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respecting which any such advance, was made and (B) for unpaid Servicing Fees as provided in
Section 3.11 hereof; . .

-

, .

() to pay to the purchaser, with respect to each Non-Designated Mortgage
Loan or property acquired in respect thereof that has been purchased pursuant to Section 2.02,
2,03 or 3.11, all amounts received thereon after the date of such purchese;

. ")  tomake any payments required to be made putsuant to Section 2.07(g);

. (vii) to reimburse the Seller, such Servicer or the Depositor for expenses
incuyrred by any of them and reimbursable pursvant to Section 7.03 hereof;

(viii) to withdraw any amaunt deposited in such Collection Acconnt and not
required to be deposited therein; .

(ix)  with respect to the Non-Designated Mortgage Loans, on the Cash
Reémittance Date, to withdtaw an amount equal to the portion of (2) with respect to the Mortgage
Loans in Loan Group 1, Loan Growp2, Loan Group3 and Loan Group 4, the Available
Distribution Amount and (b) with respect o the Mortgage Loans in Loan Group 5, the Interest
Remittance Amount and Principal Remittance Amount, in each case applicable to the Mortgage
Loans serviced by such Setvicer, wha.will remit the aggregate of such amounts to the Trust
Administrator for deposit in the Certificate Account; . .

{(x)  with respect to each Non-Designated Mortgage Loan covered by a
Lender Paid Morigage Guaranty Insurance Policy, to effect timely payment- of the related
premiums on such Morigage Guaranty Insurance Policy, as applicable, putsuant to .
Section 3.09(c), to the extent not deducted by such Servicer prior to deposit into the applicable
Collection Account pursuant to Section 3.05(c);

(i)  on or prior to 4:00 p.m. New York time on the Cash Remittance Date
preceding each Distribution Date, each applicable Servicer shall withdraw an amount equal to the
sum of all Assigned Prepayment Premiums received during the related Prepayment Period
applicable to the Mortgage Loans serviced by such Servicer, and remit such amount to the Trust
Administeator for deposit in the Cettificate Account; and .

(xii)  to clear and terminate such Collection Account pon termination of this
Agreement pursuantto Section'11.01 hereof, .

. Each Servicer shall keep and' maintain separate accounting, on a Non-Designated
Mortgage Loan by Morigage Loan basis, for the purpose of Justifying any withdrawal from the related
Collection Account pursuant to such subclauses (i), (i} (iv) and (v). Prior to making any withdrawal
from a Collection Account pursuant to subclause (iif) for reimbursement of 2 Nonrecoverable Advance,
the refated Servicer shall deliver to the Trust Administrater a certificate of a Servicing Officer indicating
the amount of any previous Advance or Servicing Advance determisned by such- Servicer to be a
Nonrecoverable -Advance and identifying the related Non-Desjgnated Mortgage Loans(s), and their
respective portions of such Nenrecoverable Advance. In connection with the payment of a Purchase
Price, if a Servicer is not required to remit vnreimbursed Advances and Servicing Advances as specified

in the definition of Purchase Price, such Servicer shall be deemed to have been reimbursed for such
amount. )
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The Trust Administrator shall withdraw finds from the Certificate Acconnt for
disfributions to Certificateholders, in the manner specified in this Agreement (and to withhold from the
amours 5o withdrawn, the amount of any taxes that it is suthorized to withhold pursuant to Section 2.07).
In addition, the Trust Administretor may from time {o time make withdrawals from the Certificate
Account for the following purposes:

6)] to pay to itself eny investment income eamed for the related Distribution
Date, and to pay to itself or the Master Servicer any other amounts to which it or the Master
Servicer Is entltled to reimbursement or puyment under the terms of this Agreement;

(ii)  to withdraw and return to the Master-Sexvicer or the applicable Servicer
for deposit to the applicable Collection Account any amount deposited in the Certificate Account
and nof required to be deposited therein; and

(iii) to clear and terminate the Cestificate Account upon termination of the
Agreement pursvant to Section 11.01 hereof.

SECTION 3.09. Maintenance of Hazard Insurance: Mortgage Impairment
Insurance and Morigape Guaranty Tnsurance Poley; Claims;
Restoration of Mortgaged Property.

(a)  Each Servicer shall cause to be maintained for each related Non-Designated
Morigage Loan hazard insurance such that all buildings epon the related Mortgaged Property are insured
by a generally acceptable insurer rated either: “V* or better in the current Best’s Key Rating Guide
(“Best's") or acceptable to FNIMA or FHLMC against loss by fire, hazards of extended coverage and such
other hazards as are customary in the area where the related Mortgapged Property is located, in an amount
*which is at least equal to the lesser of (i) the replacement value of the improvements securing such
Non-Designated Mortgage Loan and (ii)the greater of (A) the outstanding principal balance of such
Non-Designated Morigage Loan and (B) an amount such that the proceeds of such policy shall be
* sufficient to prevent the Mortgagor and/or the mortgagee from becoming a co insurer,

If vpon origination of the Non-Designated Morigage Loan, the related Mortgaged
Property was located in an area jdentified in the Federal Register by the Federal Emergency Management
Ageney as having specinl flood hazards {and such floed insurance has been made available), the related
Servicer shall cause a flood insurance policy to be maintained with respect to such Nop-Designaled
Mortgage Loan. Such policy shall meet the requirements of the current puidelines of the Federal
Insurance Administration and be in. an amount representing coverage equal lo the lesser of (i) the
minimum amount- required, under the terms of coverage, to compensate for any damage or loss on a
replacement cost basis (or the unpaid printipal balance of the mortgage if replacement cost coverage is
not available for the type of building insured) and (ii) the maximum amount of: insurance which is
available under the Flood Disaster Protection Act of 1973, as amended.

If 2 Mortgage related to a Non-DeSJgnated Morigage Loan is secured by a unit in a
condominium project, the related Servicer shall verify that the coverage required of the owner’s
association, including hazard, flood, linbility, and fidelity coverage, is being maintained in accordance
with the requirements of the related Servicer for mortgage loans that it services on its own account.

Each Servicer shall cause to be maintained on each Mortgaged Property related to a
Non-Designated Mortgage Loan such other additional special hazard insurance as may be required
pursuant to such applicable laws and regulations as shall at any time be in foree and as shall require such
additional insurance, or pursuant to the requirements of any Mortgage Guardnty Insurance Policy insurer,
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or as may be required to conform with Accepted Servicing Practices to the extent permitted by the
Mortgage Note, the Mortgage or applicable law provided that the related Servicer shall not be required io
bear the cost of such insurance. ’

Al policles required hereunder shall name the related Servicer as loss payee and shall be
endorsed with standard or union mortgages clavses, without contribution, which shall provide for prior
written notice of any cancellation, reduction i amount or material change in coverage,

Each Servicer shall not interfore with the Morlgagur.'s freedom of choics at the
origination of such Non-Designated Mortgage Loan in selecting ejther his insurance carrier or agent,
provided, however, that such Servicer shall not accept any such insurance policies fromr insurance

companies unless such companies are rated: B:III or better in Best's or acceptable to FNMA or FHLMC
and are licensed to do business in the jurisdiction In which the Mortgaged Property is located. The related

Servicer shatl determine that such policies provide sufficient risk coverage and amounts, that they insure
the property owner, and that they properly deseribe the property address,

. Pursuant 1o Seetion 3,05, any amoants collected by a Servicer under any such policies
(other than amounts to be deposited in the related Escrow.Account.and applied-to the restoration or repair
of the related Mortgaged Property, or property acquired in liguidation of the Non-Designated Mortgage
Loan, or fo be released to the Mortgagor, in accordance with such Servicer’s normal servicing

procedures) shall be deposited in the related Coflectionr Account (subject to withdéawal pursuant to
Section 3.08(2)). . .

. Any cost jncurred by a Servicer in maintaining any such insurance shall not, for the
putpese of calculeting monthly distributions fo the Certificateholders or remittances to the Trust
Administrator for their benefit, be added 1o the prineipal balance of the Non-Designated Mortgage Loan,
notwithstanding that the terms of the Non-Designated Morigage Loan so permit. Such costs shall
constitule a Servicing Advance and will be reimbursable to the selated Servicer ta the extent permitted by
Section 3.08 hereof, 1t is understood and agreed that no earthquake or other additional insurance-is to be
required of any Morlgagor related to a Non-Designated Mortgage Loan or maintained on property
acquired in respect of 2 Mortgage related to a Non-Desigoated Mortgage Loan other than pursuant to such

applicable [aws and regulations as shall at any time be in force angd as shall require such additional
insurance. . .

(b)  In the event that a Servicer shall obtain and maintain a blanket pelicy insuring
agalost losses arising from fire and hazards covered under extended coverage- on al] of the selated
Non-Desiguated Mortgage Loans, then, to the extent such policy provides coverage in an amount equal to
the amount required pursuant to Section 3.09(g) and otherwise complies with all other requirements of

Section 3.09(a), it shall conclusively be. decmed to have satisfied its obligations as set forth in

Section 3.09(z). Any amonts collected by a Servicer under any such policy.relating to aNon~Desig'natgd
Mortgage Loan shell be deposited in the related Collection. Account subject 1o withdrawal pursuant to
Section'3.08(a). Such polley. may coniain'a deductible clause, in which case, in the event that there shall
not have been maintained on the related Mortgaged Property a policy complying with Section 3.09(a),
and there shall have been a loss which would have been covered by such policy, the related Servicef shall
deposit in the refated Collection Account at the time of such loss the amount not otherwise payable under
the blanket policy because of such-deductible clause, such amount to be deposited from such Servicer’s
funds, without reimbursement therefor. Upon request of the Trust Administrator, a Servicer shall cause to
be delivered to the Trust Administrator & certified true copy of such policy and a statement from the
insurer thereunder that such policy shall in no event be terminated or materially modified without
30 days’ prior written notice to the Trust Administrator. In connection with its activities as Servicer of
the related Non-Designated Morlgage Loans, such Servicer agrees to present, on hehalf of itself,.the
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Depositor, and the ‘Trust Administrator for the benefit of the Certificateholders, claims under any such
blanket policy.

{¢)  With respect to each Non-Designated Mortgage Loan with & Loan-to-Value Ratio
in excess of 80% whick the Seller represented to be covered by a Mortgage Guaranty Insurance Policy as
of the Cut-off Date, the related Servicer shall, without any cost to the Depositor or Trust Administrator,
malntain or cause the Mortgagor to maintain in full force-and effect @ Mortgage Guaranty Insurance
Policy insuring that portion of the Non-Designated Mortgage Loan in excess of 75% of value, and shall
pay or shall cause the Morigagor to pay, the premium thereon on a imely basis, until the loan-to-valus
retio of such Non-Designated Mortgage Loan is reduced to 80%, based on either (i} a current appraisal of
the Morigaged Property or (i) the appraisal of the Mortgaged Property obtained at the time the
Non-Designated Mortgage Loan was originated. In the event that such Mortgage Guaranty Insurance
Palicy shall be terminated prior to the Joan-to-value ratio of such Non-Designated Mortgags Loan being
reduced to 80%, the related Servicer shall obtain from another Qualified Insurer a comparable
replacement policy, with a total coverage equal to the rémaining coverage of such terminated Mortgage
Guaranty Insurance Policy. If the insurer shall cease to be a Qualified Insurer, the retated Servicer shall
determine whether recoverics under the Mortgage Guaranty Insurance Policy are jeopardized for reasons
related to the financial condition of such insurer, it being understood that such Servicer shall in no event
have any responsibility or liability for any failure to recover under the Mortgage Guaranty Insurance
Policy for such reason. If the related Servicer determines that recoveries are so jeopardized, it shall notify

the Mortgagor, if requited, and obtain from another Qualified nsurer a replacement insurance policy. The,

related Servicer shall not take any actfon which would. result in noncoverage under any applicable
Morigage Guaranty Insurance Policy of any loss which; but for the actions of such Servicer would have
been covered thereunder. In connection with any assumption or substitution agreement entered into or to
be entered into pursuant to Section 3.10, each Servicer shall promptly notify the insurer under the related
Mortgage Guaranty Insurance Polioy, if any, of such assumptian or substitution of liability in accordance
with the terms of such Mortgage Guaranty Insurance Policy and shall take all actions which may be
required by such insurer as a condition to the continuation of coverage under such Mortgage Guaranty

* Insurance Policy, provided that such required actions are in compliance with all applicable Jaw. If such
Mortgage Guaranty Insurance Policy js terminated as a result of such’ assumption or substitution of
Hiability, the selated Servicer shall obtain a replacement Morgage Guaranty Insurance Policy as provided
above; provided that under applicable law and the terms of the related Mortgage Note and Mortgage the
cost of such policy may be charged to the successor Morigagor.

With respect to each Non-Designated Mortgage Loan covered by a Lender Pald
Mortgage Gueranty Insurance Policy, the applicable Servicer shall effect timely payment of the preminms
on such Mortgage Guarenty Insurance Policy from amounts on deposit in the Collection Account, or
deducted by such Servicer prior to ‘deposit into .the applicable "Collection Account pursuant to
Bection 3.05(c) with respect to such Non-Designated' Mortgage Loan. 1f amounts on deposit in the
Collection Account, or dedusted by such Servicer prior to deposit into the applicable Collection Account
pursuant to Section 3.05(c) with respect to such Non-Designated Mortgage Loan are not suffisient to pay
the premiums on such Mortgage Guatanty Insurance Policy, the applicable Servicer shall effect timely
payment of such premiums, and such costs shal] be Tecoverable by such Servicer from the related
Liquidation Proceeds or otherwise as a Servicing Advance pursuant to Section 3.08(a). With respect to
gach Non-Designated Mortgage Loan covered by a Mortgage Guaranty Insurance Policy that is not a
Lender Paid Mortgage Guaranty Insurance Policy, the applicable Servicer shall effect timely payment of
the premims on such Mortgage Guaranty Insurance Policy, and such costs not otherwise recoverable
from the Mortgagor shall be recoverable by such Servicer from the refated Liquidntion Proceeds or
otherwise as a Servicing Advance pursuant to Section 3.08(a).
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(d). In conncction with its activities as servicer, each Servicer shall prepare and
present, on behelf of itself, the Deposnor, the Trust, the Trustee, the Trust Administrator and the
Certificateholders, claims to the insurer under any Moﬂgaga Guaranty Insurance Policy related to a
Non-Designated Mortgage Loan in-a timely fashion in accordance with the terms of such Mortgage
Guaranty Insurance Policy and, in this regard, to take such reasonable action as shall be necessary 1o
permit recovery under any Morlgage Guaranty Insurance Policy respecting defaulted Non-Designated
Mortgege Loans, Pursuant to Section 3.05, any amounts collected by a Servicer under any Mortgage

Guaranty Insurance Policy shall be deposited in the related Collection Account, subject to vmhdrawal
pursuant to Section 3.08,

. (€) With. respect {o any Non-Designated Morlgage. Loan, each Servicer need not
obtam the approval of the Trustes or the Trust Administrator prmr 10 releasing any Insurance Proceeds to
the related Mortgagor to be applied to the restoration or repair of the related Morigaged Property if such
release is in accordarice with Accepted Servicing Practices. At a minimum, each Servicer shall comply
with the following conditions in connection with any such release of Insurance Proceeds:

0] such Servicer shall receive satisfactory independent verification of
completion of repairs and Jssuance of any required approvals with respect thereto;

(i)  such Sesvicer shall take afl steps necessary to preserve the priority of the
lien of the Mortgage, including, but not limited 1o requiring waivers with respect to mechanijcs’
and materialmen’s Jiens; and

(i) pending repairs or restoration, such Servicer shall place the Insurance
Proceeds in the related Escrow Account,

§3)] With respect to any Non-Designated Mortgage Loan, if the Trust Administrator
is named as an additional loss payee; the related”Servicer is hereby empowered to endorse any loss draft
issned In respect of such a claim in the name of the Trustee or the Trust Administrator.

SECTION 3.10. Enforcement of Due on Sale Clauses; Assumption Agreements.

(a)  With respeot to any Non-Designated Mortgage Loan, each Servicer shall vse its
best efforts to enforce any “due-on-sale” provision contained in any related Morfgage or Mortgage Note
and to deny assumption by the person to whom the Mortgaged Property has been or is about to be sald
whether by absolute conveyance or by contract of sale, and whether or not the Mortgagor remains liable
on the Mortgage and the Morlgage. Note. When the Mortgaged Property has been conveyed by the
Mortgagor, the related Servicer shall, to thie extent it has knowledge of such conveyance,. exercise its
rights to accelerate thie maturity of such Non-Designatéd Mortgage Loan under the “due-on-sale” clause
applicable thereto, provided, howeyer, that such Servicer shall not exercise such rights if prohibited by
law from doing so or if the exercise of such rights would impair or threaten to impair any recovery under
the related Mortgage Guaranty Insurance Policy, if any.

(&) With respect to any Non-Designated Mortgage Loan, if a Servicer reasonably
believes it is unable under applicable law to enforce such “due-on-sale” clause, such Servicer shall enter
into (i) an assumption and modification agreement with the person to whom such properly has been
conveyed, pursuant to which such person becomes liable under the Mortgage Note and the original
Mortgegor remains liable thereon or (ii} in the event such Servicer is unable under applicable Taw to
require that the original Mortgagor remain liable under the Morlgage Note, a substitotion of liability
agreement with the purchaser of the Mortgaged Property pursuant to which the criginal Mortgagor is
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released from liability and the purchaser of the Mortgaged Property is substituted as Mortgegor and
becomes linble under the Morlgage Note. Notwithstanding the foregolng, a Servicer shall not be deemed
to be in default under this Section by reason of any transfer or assumption which such Servicer reasonably
believes it is restricted by law from preventing, for any reeson whatsoever. In connection with any such
assumption, no material term of the Morlgage Note, including without timitation, the Morigage Rate
borne by the related Mortgage Note, the term of the Non-Designated Mortgage Loan or the ouistanding
principal smount of the Non-Designated Mortgage Loan shall be changed.

(c)  To the extent that any Non-Designated Mortgage Loan is assumable, the related
Servicer shal! inquirs diligently into the creditworthiness of the proposed transferce, and shall use the
underwriting criteria for approving the credit of the proposed transferee which are used by FNMA with
respect to underwriting mortgage loans of the same type es the Non-Designated Mortgage Loans. If the
credit of the proposed trapsferee does not meet such underwriting criteria, the related Servicer diligently
shatl, to the extent permitted-by the Mortgage or the Mortgage Nots a.nd by applicable Jaw, accelcrate the
metutity of the Non-Designated Mortgage Loan.

(dy  with respect to any Non-Designated Mortgage Loan, subject to each Servicer’s
duty to enforce any due-on-sale clause to the extent set forth in this Section 3.10, in any cese jn which the
related Mortgaged Property has been conveyed to & Person by the related Morigagor, and such Person is
to enter into an assumption agreement or medification agreement or supplement to the Mortgage Note or
Mortgage that requires the signature of the Trustee, or if an instrument of release signed by the Trustee is
required releasing the Morigagor from lizbility on the Non-Designated Mortgage Loan, such Servicer
shall prepare and deliver or cause to be prepared and delivered to the Trostee for signature and shall
direct, in writing, the Trustes o execute the asswroption agresment with the Person to whom the
Mortgaged Property is to be conveyed and such modification-agreement or supplement to the Mortgage
Note or Mortgage or other instruments as are reasonable or necessary to carry out the terms of the
Mortgage Note or Mortgage or otherwise to comply with any applicable laws regarding assumptions or
the transfer of the Morigaged Property to such Person. In conuection with any such assnmption, no
material term of the Mortgage Note may be changed, Together with each such substitution, assumption or
other agreement or instrument delivered to the Trustee for execution by it, the related Servicer shall
deliver an Officer’s Certificate signed by a Servicing Officer stating that the requirements of this
subsection have been met in connection therewith, The related Servicer shall notify the Truslee and the
Trust Administrator that any such substilution or assumption agreement has been completed by
forwarding to the Trustee and the Trust Administrator a copy of such substitution or assamption
agreement, and shail forward the original to the Custodian which shall be added to the relaled Morigage
File and shall, for all.purposes, be considered a part of such Mortgage File to the same extent as al} other
documents and jnstruments constituting & part thereof. Any fee collected by a Servicer for entering into
an assumption or substitution of liability agreement will be retained by such Servicer as additional
serwcmg compensntlon . .
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SECTION 3.11. ealmhon Ugon Deﬁmlted Morntgage Loans; Repurchase of
Certain Mortgape Loans,

- (8)  Each Servicer shall use reasonable efforts to foreclosg upon or otherwisc
compambly convert the ownership of properties secoring such of the related Non-Designated Mortgape
Loans gs come into aud continue in default and as to which no satisfactory arrangements can be made for
collection of delinquent payments. In conmection with such foreclosure or oiher conversion, each
Servicer shall take such action as (f) such Servicer would take under similar circumstances with respect to
a similar mortgage loan held for its own account for investment, (i1) shall be consistent with Accepted
Servicing-Practices, (jif) such Servicer shall determine consistently with Accepted Servicing Practices to
be in the best interest of the Trust and Certificateholders, and (iv) is consistent with the requirements of
the insurcr undey any Required Insurance Policy; provided, however, that such Sgrvicer shall not be
required to expend its own funds in connection with any foreclosurs or towards the restoration of any

. property unless it shall determine (i) that such restoration and/or foreclosure-will increase the proceads of
liquidation of the related Non-Designated-Mortgage Loan after reimbursement to jtself of such expenses
and (ji).that such expenses will be recoverable to it throngh Ligmidation Proceeds. Any funds expended
by any Servicer pursuant fo this Seclion3.11(2)shall be reimbursable: in full pursvant to
Section3.08(=)(ili). The refated Servicer shall be responsible for all other costs and expenses incurred by
it in any such proceedings; provided, however, that it shall be entitled to reimbursement thereof from the

Liquidation Proceeds with respect to the related Morigaged Property or otherwise as a Servicing Advance
in-accordance with Section 3.08(a).

With respect to-any Non-Designated Morfgage Loan, notwithistanding anything to the
coritrary contained in this Agreement, in connection with a foreclosure or acceptance of a deed in lien of
foreclosure, in the event the selated Servicer has reasonable cause to believe that the related Mortgaged
Pioperty is contaminated by, hazardous or toxic substances or wastes, or if the Trust Administrator
otherwise requests, an environmental inspection or review of such Mortgapged Property conducted by a
qualified inspector shall be arranged for by such Servicer. Upon complet]on of the inspection, the related
Servicer shall promptly provide the Trust Administrator with a writters report of enwronmenlal inspection.

Inthe event the environmental inspection report indjcates that the Morigaged Property is
contaminated by hazardous or toxic substances or wastes, the related Servicer shall not proceed with
forectosure or acceptance of a deed in liew of foreclosure if the estimated costs of the environmental clean
up, ns estimated in the environmental inspection report, together with the Servicing Advances and
Advances made by such Servicer and the estimated costs of foreclosure or acceptance of a deed in liey of
foreclodure exceeds the-estimated value of the'Mortgaged Property. If howevef, the aggregate of such
¢lean up and foreclosure costs, Advances and Servicing Advances are less than or equalto the estimated
value of the Mortgaged Property, then the. related Servicer may, in its reasonable judgment and in
accordance with Accepted Servicing Practices, choose to proceed with foreelosure or acceptance of 8
deed in lieu of foreclosure and such Servicer shell be reimbursed for all rensonable costs associated with
such foreclosure or acceptance of a deed in Heu of foreclosure and any related .environmental clean up
costs, ns applicable, from the related Liquidation Proceeds, or if the Liquidation Proceeds are insuffiolent
to {ully reimburse such Servicer, soch Servicer shall be entitied to be reimbursed from amounts in the
related Collection Account pursuant to Section 3.08(a) hereof. In the event the related Servicer does not
proceed with foreclosure or-acceptance of a deed in lieu of foreclosure pursuant to the first sentence of
this paragraph, such Servicer-shall be relmbursed for all Advances and Servicing Advances made with
respect to the related Morigaped Property fiom the related . Collection Account pursuant to
Section 3.08(s) hercof, and such Servicer shall have no further obligation to service such Non-Des:gnatcd
Morigage Loan under the provisions of this Agreement.
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: {b)  With respect to any REO Property related to a Non-Designated Mortgage Loan,
the deed or certificate of sale shall, subject to appliceble laws, be taken in the name of the Trustee for the
benefit of the Cerlificateholders, or its nominee, on behalf of the Certificateholders. The Trustes’s nams
shall be placed on the title to such REO Property solely as the Trustee hereunder and not in its individual
capacity. The related Servicer shall ensute that the title to such REO Property references this Agreement
and the Trustee capacity hereunder, Pursuant to its efforts to sell such REO Property, the related Servicer
shall in accordance with Accepted Servicing Practices manage, conserve, protect and operate each
REO Property for the purpose of its prompt disposition and sale. The related Servicer, either itself or
through an agent selected by such Servicer, shall manuge, conserve, protect and operate the REQ Property
in the same manner that it manages, conserves, protects and operates other foreclosed property for its own
account, and in the same mmanner that similar property in the same locality as the REO Property is
managed. Upon request, the related Servicer shall furnish to the Trust Administrator on or before each
Distribution Date a statement with respect to any REO Property coveting the operation of such
REQ Property for the preyious calendar month and such Servicer's efforts in connection with the sale of

» such REO Property and any rental of stich REQ Property incidental to fhe sale thereof for the previous
calendar month. That statement shall be accompanied by such- other information as the Trust
Administrator shall reasonably request and which is necessary to enable the. Trust Administrator to
comply with the reporting requirements of the REMIC Provisions. The net monthly rental income, if any,
from such REO Property shall be deposited in the related Collection Account no later than the close of
busitiess on each Determination Date. The related Servicer shall’ perform the tax reporting and
withholding required by Sections 1445 and 6050) of the Code’ with respect to foreclosures and
sbandonments, the tax reporting required by Section 6050 of the Code with respect to the receipt of
mortgags interest from individuals and any tax reporting required by Section 6050P of the Code with
respect to the cancelletion of indebtedness by certain financial entities, by preparing such 1ax and
information returns es may be required, in the form required, and delivering the same’to the Trust
Administrator for filing.

. To the extent consistent with Accepted Servicing Practices, the related Servicer shall niso
maintain on each REQ Property related to a Non-Designated Mortgage Loan fire and hazard insurance
with extended coverage in an amount which is equal to the oltstanding principal balance of the related
Non-Designated Mortgage Loan (as reduced by any amount applied as a reduction of principal at the time
of acquisition of the REO Property), liabifity Insurance and, o the extent required and available under the
Flood Disaster Protection Act of 1973, as amended, flood insurance in the amount required above,

(¢)  Inthe event that the Trust Fund acquires any Mortgaged Property as aforesaid or *
otherwise in connection with a default or imminent default on a Mortgage Loan, the related Servicer shall
, dispose of such Mortgaged Properly prior to three years after the end of the calendar year of its
acquisition by the Trust Fund unless (i) the Trustes and the Trust Administrator shall have been supplied
with an ‘Opinion of Counsel to the effect that the holding by the Trust Fund of such Mortgaged Property
subsequent to such three-year period will-not result in the imposition of taxes on “prohibited transactions™
of sny REMIC hereunder as defined in section 860F of the, Code-or cause any REMIC hereunder to faif to
qualify as a REMIC at any time thal any Certificates are outstanding, in which case the Trust Fund may
coptinue to hold such Mortgaged Property (subject to any conditions contained. in such Opinion of
Counsel) or (i} the applicable Setvicer shall have applied ‘for, prior to the expiration of such thres-year
period, an extension of such three-year period in the manner contemplated by Section 856(e)(3) of the
Code, in which case the three-year period shall be extended by the applicable extension period.
Notwithstanding any other provision of this Agreement, no Mortgaged Property acquired by the Trost
Fund shall be rented (or allowed to continue to be rented) or otherwise used for the production of income
by or on behalf of the Trust Fund in such 2 manner or pursuant to any terms that would (i) cause such
Mortgaged Property to fiil to qualify as “foreclosure property” within the meaning of section 860G (a)(8)
of the Code or (ii) subject any REMIC hereunder to the imposition of any federal, state or local income
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taxes on the income earned from such Mortgaged Property under Section 860G(c) of the Code or
otherwise, unless the related Servicer has agreed to indemnify and hold harmless the Tiust Fund w1th

- respect to the § unposmon of any such taxes.

In the event of a deﬁmlt on & Morlgage Loan one or more of whose obtigors is not a
United States Person, as that term is defined in Section 7701(a)(30) of the Code, in connection with any
foreclosure or acquisition of a deed in fieu of foreclosure (together, “foreclosure”) in respect of such
Morlgage Loan, the related Servicer will cause compliance with the provisions of Treasury Regulation
Section 1,1445-2(d)(3) (or.any successor thereto) necessary to assute that no withholding tax obligation
arlses with respect to the proceeds of such. foreclosure except to the extent, if any, that proceeds of such
foreclosure are required to be remitted to the obligors on such Mortgage Loan.

(d)- - The decision of a Servicer to forec]ose on a defaulted Ncn-Desxgnated Mortgage
Loan shall be subject to 4 determination by such. Servicer that the proceeds of such foreclosure would
exceed the costs and expenses of bringing such a proceeding. The income earned from the management
of any RBO Properties, uet of reimbursement fo such Servicer-for expenses incurred (including any
property or other tixes) in connection with such management and net of applicable zecrued and unpaid
Servicing Fees, and unreimbursed Advances snd Servicing Advances, shall be applied to, the payment of

+ principal.of and interest on the related defaulted Non-Designated Mortgage Loans (with interest aceruing

as though.such Non-Demgnated Mortgage Loans were still current) and all such income shall be deemed,
for all purposes in this Agreement, to be payments on account of principal and Interest on the related
Mortgage Notes and shall be depos:ted into the related Collection Account. To the extent the net income
received during any calendar month is in excess of the amount attributable to amortizing principal and
acorued interest at the related Mortgege Rate on the related Non-Designated Morigage Loan for such

calender* month, such excess shall be considered to be a partial prepayment of principal of the related
Non-Designated Mortgage Loan,

(e)  The procesds from any liquidation of a Non-Designated Mortgage Loan, as well
as any income front a related REO Property, will be applied in the following order of priority: fitst, to
reimburse the related Servicer for any related unreimbursed Servieing Advances and Servicing Fees, and
with respect to Wells Fargo, any REO Disposition Fees related to such Mortgage Loan; second, to
reimburse such Servicer for any unreimbursed Advances; third, to reimburse the related Collection
Account for any Nonrecoverabler Advances {or portions thereof) that were previously withdrawn by such
Servicer-pursuant to Section 3.08(a)(ii) that related to such Non-Designated Mortgape Loan; fourth, to
accrued and unpaid interest (to the extent no Advance has been made for such amount or any such'
Advance has been reimbursed) on the Nen-Designated Mortgage Loan or related REQ Property, at the per
annum rate equal to the related Mortgage Rate reduced by the related Servicing Fee Rate, and any
primary mortgage gueranty insurance fee rate, Sf.applicable, io the Due Dateé occurring in the month in
which such amounts are required to be distributed; and fifth, as a recovery of principal of the Mortgage
Loan. Excess proceeds, if any, from the liqiidation 6f a Liquidated Mortgage Loan (“Excess Proceeds”)

that is & Non-Designated Mortgage Loan will be retained by the related Servicer as additiona) servicing
compensetion pursuant to Section 3.14,

43 With respect to any Mortgage Loan related to the Group 1, Group 2, Group 3 or
Group 4 Certificates, a Servicer of such Morigage Loans may (but is not obligated to) enter into a speclal
servicing. agreement with- an unaffiliated Holder of a 100% Percentage Interest of the most junior
culstanding Class C-B Cerlificates. Any such agreement may contain provisions whereby such Holder
may (i) instruct the related Sesvicer to commence or delay foreclosure proceedings with respect to such
Morlgage Loans that are definquent and will contain provisions for the deposit of cash with such Servicer
by suclr Holder that would be available for distribution o Certificateholders if Liquidation Proceeds are
‘less than they otherwise may have been had such Servicer acted in accordance with its normal procedures,
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(i) purchase such Mortgage Loans that are delinquent from the Trust Fund immediately prior to the
commencement of foreclosure proceedings at a price equal to the Purchase Price, and/or (iil) assume all
of the servicing rights and obligations (as a Subservicer on behalf of the related Servieer) with respect to
such Mortgage Loans that are delinquent so long as (A) such Holder meets the requirements for a
Subseryicer set forth in Section 3.02(a), (B} such Holder has a current special servicing ranking of at least
“Average” from S&P, (C) such Holder will subservice such.-Morigage Loans in accordance with this
Agreement, (D) the related Servicer has the Tight to transfer such servicing rights without the payment of
any compensation to a Subservicer.

With respect to any Mortgage Loan related to the Group 5 Certificates, a Servicer of such
Mortgage Loans may (but is not obligated to) enter into a speciel servicing agreement with an unafiilialed
Holder of a 100% Percentage Interest of the Class 5-X Certificates. Any such agreement may contain
provisions whereby such Holder may (f).instruct the related Servicer to commence or delay foreclosure
proceedings with respect fo such Mortgage Loans that are delinquent and will contain.pravisions for the
deposit of cash with such Servicer by such Holder that would be available for distribution te
Certificateholders if Liquidation Proceeds are-less than they otherwise may have been had such Servicer

acted in accordance with its normal procedures, (ii) purchase such Mortgage Loans that are delinquent .

from the Trust Fund immediately prior to the commencement of foreclosure proceedings at a price equal
to the Purchase Price, andfor (jii) assume all of the servicing rights and obligations (as & Subservicer on
behalf of the related Servicer) with respect to such Mortgage Loans that are delinguent so long as such
Holder (A) such Holder meets the requirements for a Subservicer set forth in Section 3,02(a), (B) such
Holder has a current special servicing rerking of at least “Average” from S&P, (C) such Holder will.
subservice such Mortgage Loans in accordance with this Agreement, (D) the rolated Servicer has the right
to transfer such servicing rights without the payment of any compensation to a Subseryicer.

(g)  The Special Servicer, at ils option, may (but is not obligated to) purchase from
the Trust Fund; (2) any Mortgage Loan that is delinquent in payment 90 or more days or (b) any related
Mortgage Loan with respect to which there has been initiated legal action or other proceedings for the
foreclosure of the related Mortgaged Propersty either judicially or non-judicially, in each case, provided
that the applicable Servicerhas the right to transfer the related servicing rights without the payment of
any compensation to a Subservicer. In the event that the Special Servicer exercises such option, the
Purchase Price therefor shall be deposited in the related Collection Account and upon such deposit of the
Purchase Price and receipt of a Request for Release in the. form of Exhibit K hereto, the Custodian shall
release the related Mortgage File held for the benefit of the Certificateholders to the Special Servicer, and
the Trustee shall execute and deliver at the Special Servicer’s direction such instruments of transfer or
assignmeént prepared by the Special Servicer, in each case without recourse, as shall be necessary o
transfer title from the Trustee to the Special Servicer, The applicable Serviter shall be entitled to
reimbursement from the Special Servicer for all expenses incurred by it in connection with the transfer of
any Mortgage Loan to the Spesial Servicer pursuant to this Section 3.11(g).

SECTION 3.12. Trustee and Trust Administrator to Cooperate; Release of
Mortpage Files,

Upon the payment in ful}l of any Mon-Designated Mortgage Loar, or the receipt by a
Servicer of a notification that payment in full will be escrowed in a manner customary for such purposes,
such Servicer will immediately notify the Custodian by delivering, or causing to be delivered a “Request
for Release™ substantiatly in the form of Exhibit K. Upon receipt of such request, the Custodian shal
within three Business Days release the related Mortgage File to the refated Servicer, and the Trustee shall
within three Business Days of such Servicer’s direction execute and deliver o such Servicer the deed of
reconveyance or release or satisfaction of morigage or such instrument releasing the licn of the Mortgage
in each case provided by such Servicer,.and the Custodian shall deliver the Mortgage Note with written

-
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evidence of cancellation thereon, Expenses incurred in connection with any instrument of satisfaction or
deed of reconveyance shall be chargeable to the related Mortgagot. From time to time and as shall be
appropriate for the servicing or foreclosure of any Non-Designated Mortgage Loan, including for such
purpose, collection under any pelicy of fleod insurance, any fidelity bond or errors or-omissions policy, or
for the purposes of effecting a partial release of any Mortgaged Property from the lien of the Mortgage or
the making of any cotrections to the Mottgage Note or the Morfgage or any of the other documents
included in the Mortgage File, the Custodian within three Business Days of delivery to the Custodian of a
Request for Release in the form.of Exhibit X. sighed by a Servicing Officer, release the Mortgage File to
the related Servicer, Subject to the further limitations set forth belaw, the related Servicer shall cavse the
Mortgdge File or documents so relensed to be returned to the Custodian on its behalf, when the need
therefor by such Servicer no ]onger exists, unless the Non-Designated Mortgage Loan Is liquidated and
the proceeds thereof are-deposited in the related Collection Account, in which case such Servicer shail
deliver to the Trustes, or the Custodian a Request for Release in the form of Exhibit X, signed by a
Servicing Officer. Each Servicer is also authotized to cause the removal from the registration on the
MERS® System of such Mortgage and to execute and deliver, on behalf of the Trustee and the
Certificateholders or any of them; any and all instruments of satisfaction or cancellation or of partial or
full release, including an assignment of such loan to the Trustee.

If a Servicer at any time sseks to initlate a foreclosnre proceeding in respect of any
Mortgaged Property related to a Non-Designated Mortgage Loan as authorized by this Agreement, such
Servicer shall deliver or canse to be delivered to the Trustes, for signature, as appropriate, any court
pleadings,. requests for trustee’s sale or other documents necessary to effectuate such foreclosure or any
legat action brought to ‘obtain judgment against the Mortgagor on the Mortgage Note or the Morlgage or
to obtain a deficiency judgment or to enforce any othrer remedies or rights.provided by the MortgageNote
orthe Morigage or otherwise avmlab]e at law or in equity.

SECTION 3.13. Documents, Records and Funds in Possession of a Setvicerto be
Held for the Trust, ‘

Notwithstanding any other provisions of this Agreement, each Servicer shall transmit to

the Custedian, as required by this Agreement all documents and .instruments in respéct of ‘a
Non-Designated Mortgage Loan coming into the possession of the related Servicer from tlime to time
required te be delivered to the Trustee, or the Custodian on its behalf, pursuant-to the terms hereof and
shall account fully to the Trust Administrator for any funds received by such Servicer or which otherwise
are collected by such Servicer .as Liquidation Proceeds or lnsurance Proteeds in respect of any
Non-Designated Morigage Loan. All Mortgage Files and funds collected or. held*by, or under the control
of, a Servicer in respect of any Nen-Designated Mortgage Loans, whether from the collection of pnncipal
and interest payments or from Liquidation Proceeds, including but not limited to, any finds on deposit in
a Collection Account, shall be held by the related Servicer fer and on behalf of the Trust, the Truste or
the Trust Administrator and shall be and remain.the sole and exclusive property of the Trust, subject to
the applicable provisions of this Agreement. Each Servicer also agrees that it shalt not create, incur or
subject any Mortgage File or any funds thet are deposited in the related Collection Account, Certificate
Account or any refated Escrow Account, or any funds that otherwise are or may become due or payable to
the Trust, the Trustee or the Trust Administrator for the benefit of the Certificateholders, 1o any claim,
lien, security interest, judgment, levy, writ of attachment or other encumbrance, or assert by legal action
or otherwise any claim or right of setoff against any Mortgage File or any funds collected on, or in
conneotion with, a Non-Designated Mortgage Loan, except, however, that such Servicer shall be entitled
o set off agdinst and deduct from any such funds any amounts that are properly due and payable to such
Servicer under this Agreement.
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SECTION 3.14. Servicing Fee; ]ndemniﬁca;jon of Mastar Servicer,

{a)  As compensation for its services hereunder, each Servicer shall be-entitled to

Wthdraw from the applicable Collection Account or fo reiain from interest payments on the reloted

Non-Desipnated Mottgage Loans, the amount of its Servicing Fee, for each Mortgage Loan serviced by it,

less any amounts in respect of its Servicing Feo, as applicable, payable by such Servicer pursuant to

Section 3.05(c)(vi). The' Servicing Fes for each Servicer is limited to, and payable solely from, the interest

portion of such Scheduled Payments collecied by such. Servicer or as otherwise provided in

. Section 3.08(a); In connection with the servicing of any Speclal Serviced Mortgege Ioan, the Speclal

Servicer shall receive the Servicing Fes for such Special Serviced Mortgage Loan as its compensation and
Ancillary Income with r&cpect to Special Serviced Mortgage Loans,

(b)  With respect to each Non:Designated Mortgage Lean, additional servieing
compensation in the form of Ancillary Income and Excess Proceeds shall be refained by the related
Servicer, additional servicing compensation in the form of Payoff Interest not required to make paymeats
in respect of Compensating Interest Payments shall be retained by SPS and additional servicing
camnpensation in the form of Prepayment Interest Excess shall be retained by Ocwen. Each Servicer shall
be required to pay all expenses incurred by it i connection with its servicing activities hereunder
(including the payment of any expenses incurred in connection with any Subservicing Agreement entered
into pursuant to Section 3.02 and the payment of any premivms for insurance reqiired pursuant o
Section 3.18) and shall not be entitled-to reimbursement thereof except as specifically provided for in this
Agreement,

(¢)  The Master Servicer shall be compensated by the Trust Administrator as
" separately agreed. The Master Servicer and any director, officer, employee or agent of the Master
Servicer shall be indemmnified by DLIMC (or if DLIMC shall fail to do so, by the Trust) and held
harmless against any loss, Hability or expense {including reasonable attorney’s fees and expenses)
inchirred in.connection with any claim or legal action relating to (a) this Agreement, (b) the Certificates ot
(c) the performance of any of the Master Servicer’s duties hereunder, other than any loss, liability or
expense incurred by reason of willful misfeasance, bad faith or negligence in the performance of any of
the Master Servicer’s duties hereunder or incurred by reason of any action of the Master Servicer taken at
the direction of the Certificateholders; provided, however, that the sum of (x) such indemnity amounts
payabls by DLIMC or the Trust to the Master Servicer pursuant to this Section 3.14(c) and (y) the
indemnity amounts payable by DLIMC or the Trust to the Trust Administrator pursvant to Secfion 10.05,
shall not exceed $200,000 per year; provided, further, that any amounts not payable by DLIMC or the
Trust to the Master Servicer due to the preceding proviso shall be payable by DLIMC (or if DLIMC fails
to do so, by the Trust) in any succeeding year, subject to the aggregate $200,000 per annum limitation
imposed by the preceding provisc. Such indemnity shall survive the termination of this Agreement or the
resignation or removat of the Master Services bereunder.

SECTION 3.15. - Access to Cerisin Docementation,

The Master Servicer and each Servicer shal? provide to the OTS and the FDIC and to
comparable regulatory authorities supervising Holders of Subordinate Certificates and the examiners and
supervisory agenis of the OTS, the FDIC and such other authotities, aceess to the documentation
regarding the related Non-Designated Mortgage Loans required by applicable regulations of the OTS and
the FDIC. Such access shall be afforded without charge, but orily upon reasondble and prior written
request and during notmaj business hours at the offices designated by the Master Servicer or such
Servicer. Nothing in this Section shall’ Iimit the obligation of the Master Servicer or any Servicer to
observe any applicable law prohibiting disclosure of information regarding the Mortgagors and the failure
of the Master Servicer or such Servicer to provide access as provided in this Section’as & result of such
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obligation shall not constitute & breach of this Section. Noth:ﬁg in this Section 3.15 shall require the

Master Servicer or any Servicer to colleet, create, collate or otherwise generats any mfonnation that it
does not generate in its usual course of business.

SBC’I'ION 3.16. Annual Statement as to~Comg' liatice,

Not later than the earlier of {a) Merch 15 of each calendar year (ofher than the calendar
year during which the Closing Date ocours) or (b)Y with respect to any calendar year during which the
Depositor’s annval report on Form 10-K is required to be filed in accordance with the Bxchange Act and
the rules and regulations of the Commission, 15 calendar days before.the date on which the Depositor's
aanual report-on Form 16-K is reqmred to be filed in accordance-with thie Exchange Act and the rules and
regulatiotis of the Commission (or, in each case, if such day is net a Business Day, the immediately
preceding Business Day), each Servicer shell deliver to the Master Servicer an Officer’s Certificate
stating, as 1o the signer thereof, that (i) a.review of the activities of such Servicer during the preceding
calendar year and of the performance of such Servicer under this Agreement has been made under such
officer’s supervision, and {ii) 1o the best of such officer’s knowledge, based on such review, such Servicer
has fulfilled all its obligations under this Agreement hr-all material respects throughout such year, or, if
there has been a defoult in the fulfillment of any such cbligation in any material respect, specifying ecach
such material defanlt known to such officer and the nature and status thereof and the action being taken
by, such Servicer to cure such material default. Upon each receipt of such Officer’s Certificate from any
Servicer, the Master Servicer shall promptly deliver a copy of such Officer’s Ceruﬂcate to the Depositer,
the Rating Agencies, the Trustee and the Trust Administrator.

. Not later than the earlier of (a) March 15 of each calendar year {other than the calendar
year during which the Closing Date ocours) or {b) with respect {0 any calendar year during which the
Depositor’s unnuat report on Form 10-K. is required to be filed in accordance with the Bxchange Act and
the rules and reguolations of the Cominission, 15 valendar days before the date on which the Depositor’s
annual report on Form 10-K is required 1o be filed in accordance withthe Exchange Actand the rules and
regulations of the Commission (or, in each case, if such day is not a Business Day, the immediately
preceding Business Day), the Master Servicer shall deliver to the Depositor, the Rating Agencies, the
Trustee and the Trust Administrator an Officer’s Certificate stating, as to the signer thereof, that (i) a
review of the activities of the Master Servicer during the preceding calendar year and of the performance
of the Master Servicer under this Agreement has been made under such officer’s supervision, and (ii) to
the best of such officer’s know]edge, based on such review, the Master Servicer has fulfiiled alf its
obhgauons under this Agreement in all material respects throughout such year, or, if there has been a
default in the fulfillment of any such oblipation in any material respect, speclfwng each such material
default known to such officer and the nature and status thereof and the action being taken by lhc Master
Servicer to cure.such material defau]t,

SECTION 3.17. Anpual Independent Pablic Accountanis® Servicing Statements
Financial Statements,

Not later than the eatlier of {a) March 15 of each calendar year {other than the calendar
year during which the_Closing Date occurs) or (b) with respect to any calendar year during which the
Depositor®s annual report on Form 10-K is required to be filed in accordance with the Exchange Act and
the rules and regulations of the Commission, 15 calendar days before each date on which the Depositor’s
annual report on Form 10-K s required to-be filed in accordance with the Exchange Act and the rules and
regulations of the, Commission (or if such day is not a Business Day, the immediately preceding Business
Day), the Master Servicer at its expense shall cause a nationally or regionally recognized firm of
jndependent public accountants (who may also rendér other services to the Master Servicer or any
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affiliate thereof) which is & member of the American Institute of Certified Public Accountants to furnish a
statement to the Trust Administrator and the Depositor, in the form of Exhibit V-1,

Not later than the earlier of (a) March 15 of tach calendar year (other than the calendar
year during which the Closing Date ocours) or (b) with respect to any calendar year daring which the
Depositor’s annual report on Fortm 10-K is required to be filed in accordance with the Bxchange Act and
the rules and regulations of the Commission, 15 calendar days before each date on which the Depositor's
annual report on Form 10-K is required o be filed in accordance with the Exchange Act and the rules and
regulations of the Commission (or if such day is not a Business Day, the jmmediately preceding Bustness
Day), each Servicer (other than Wells Fargo) at its expense shall cause @ nationally or regionally
recognized firm of independent public accountents (who may also render other services to such Servicer,
the Seller or any affiliste thereof) which is a member of the American Institute of Certified Public
Accountants to furnish a statement to'the Trust Administrator, the Master Servicer and the Depositor, to
the effect that with respect o each Servicer (other than Wells Fargo), such firm has examined certain
documents and records relating to the servicing of mortgage loans which such Servicer is servicing which
may inelude the related Morlgage Loans or similar mortgage loans, and that, on- the basis of such
examinetion, conducted substantially i compliance with the Uniform Single Attestation Program for
Mortgage Bankers or the Audit Guide for HUD Approved Title I Approved Mortgagees and Loan
Cotrespondent Programs, nothing has come-to their attention which would indicate that such servicing
has not been conducted in compliance with Accepted Servicing Practices, except for (g) such exceptlons
us such firm shall believe to be immaterial, and (b) such other exceptions as shall be set forth in such
statement. In addition each Servicer shall disclose to such firm all significant deficiencies relating to such
Servicer's compliance with the minimum servicing standards set forth in this Agreement. In rendering
such statement, such firm may rely, as to matters relating to direct servicing of mortgage loans by
Subservicers, upon comparable statements for examinations conducted substantially in compliance with
the Uniform Single Attestation Program for Mortgage Bankers or the Audit Guide for HUD Approved
Title O Approved Mortgagees and Loan Correspondent Programs (rendered within one year of such
statement) of independent public accountants with respect to the related Subservicer.

Not tater than the earlier of (g} March 15 of each calendar year (other than the calendar
year during which the Closing Date ocours) or (b) with respect to any calendar year during which the

Depositor’s annual report on Form 10-K is required to be filed in accordance with the Exchange Act and-

the rules and regulations of the Commission, 15 calendar days before each date on which the Depositor's
annual report-on Form 10-K. is required to be filed in accordance with the Exchange Act and the rules and
regulations of the Commission {or if such day is not a Business Day, the immediately preceding Business
Day), Wells Fargo, at its expense, shall cause a nationally or regionally recognized firm of independent
public accountants (who may also render other services to Wells Fargo, the Sellet or any affiliate thereof)
which {s a member of the Amerjcan Institute of Certified Public Accountants to furnish a statement to the
Depositor, and the Depositor shall send copies of such statement to each of the Trust Administrator and
the Master Servicer, to the effect that such firm has examined certain documents and records relating to
the servicing of mortgage loans which "Wells Fargo is servicing, which may include the related Mortgage
Loans or similar mortgage loans, and that, on the basis of such examination, conducted substantially in
compliance with the Uniform Single Attestation Program for Mortgage Bankers or the Audit Guide for
HUD Approved Title II Approved Mortgagees and Loan Correspondent Programs, nothing has come to
their attention which would indicate thal such servicing has not been conducted in compliance with
Accepted Servicing Practices, except for (s) such exceptions as such firm shall believe to be immaterial,
and (b)such other exceptions as shall be set forth in such statement. 1n addition, Wells Fargo shall
disclose 1o such firm all significant deficiencies relating to Wells Fargo’s comptiance with the minimum
servicing standards set forth in this Agreement. 1n rendering such statement, such firm may rety, as to
matters relating to direct servicing of mortgage toans by Subservicers, upon comparable statements for
examinations conducted substantially in compliance with the Uniform Single Attestation Program for

~

DOCSLAI:509194.5 -99-

WF 104




Mortgage Ba;xkers or the Audit Guide for HUD Approved Title I Approved Mortgagees md Loan

Correspondent Programs (rendered within one year of such sta!ement) of independent public accountants
with respect to the related Subservicer.

Copies of such statements shall be provided by the Trust Administrator fo any
Certificateholder upon request at the Master Servicer’s or the refated Servicer’s expense, provided such
statement is delivered by the Master Servicer or such Servicer to the Trust Administrator,

SECTION 3.18. Maintenance of Fidelity Bond ;1nd Errors and Omissiong
Insurance,

Bach Servicer shall maintain with responsible companies, at its own expehse, a blanket

.Fidelity Bond and an Errors and Omissions Insurance Pol]cy, with broad coverage on all officers,

employees or othér persons acting in any cdpacity requiring such persons to handle funds, money,
documents or papers relating to the related Mortgage Loans (“Servicer Employees™). Any such Fidelity
Bond-and Errors and Omissions Insurance Policy shall be in the form.of the Mortgage Banker’s Blanket -
Bond and shall protect and insure the related Servicer apainst losses, including forgery, theft,
embezzlement, frand, errors and omissions and negligent acts of such Servicer Employees. Such Fidelity
Bond and Errors and Omissions Insurance Policy also shall protect and insure each Servicer against losses
in connection with the release or satisfaction. of a related Mortgage Loan without baving obtained
payment in full of the indebtednesy secured thereby. No provision of this Section 3.18" requiring such
Fidelity Bond and Errors and Omissions Insurance Policy shall diminish or relieve a Servicer from ijts
duties and obligations as set forth in this Agreement. The minimum coverage under any such bond and
insurance policy shall be at.least equal to the corresponding amounts required by FNMA, unless the
related Servicer has obtained a waiver of such requirement. Upon the request of the Trust Administrator,
the telated Servicer shall cause to be delivered to the Trust Administrator a certificate of insurance of the
insurer and the surety including a statement from the surety and the insurer that such fidelity bond and
insvrance policy shall in no event be terminated or materially modified without 30 days’ prior writlen
notice to-the Trust Administrator,

The Master Servicer shall maintain insurance in such amounts generally acceptable for
entities serving as master servicer,

SECTICN 3.19. Special Serviced Morteage Loans.

If directed by the Special Servicer and solely at the Special Servicer’s option, 2 Servicer
(a *“Transferring Servicer”) shall transfer the servicing of any Mortgage Loan serviced by the Transferring
Servicer which is 90 days or more delinquent {determined as of the close of business of the lest day of the
month preceding the related Data Remittance Date) to the Special Servicer. The Special Servicer shall
thereupon assume all of the rights and obligations of the Transferring Servicer hereunder arising
therenfier and the Transferring Servicer shall have no further rights or obligations hereunder with respect
to such Morigage Loan (except that the Special Servicer shall not be (1) liable for losses of the
Transferring Servicer pursuant to Section 3,09 hereof or for eny acts or omissions of the Transferring
Servicer hereunder prior lo the servicing transfer date, (ii) obligated to effectuate repurchases or
substitutions of Mortgage Loans hereunder including, but not limited to, repurchases or substitutions of
Mortgage Loans pursuani to Section 2.02 or 2.03 hereof, (jif) deemed to have made any representations
and warranties of a Transferring Servicer hereunder or (iv) be subject to any other agreement not executed
by the Special Servicer). Upon the transfer of the servicing of any such Mortgage Loan to the Special
Servicer, the Special Servicer shall be entitled to the related Servicing Fee and other compensation
accruing afier the servicing transfer date with respeet 1o such Morigape Loans pursuant to Seclion 3.14.
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In connection with the transfer of the servicing of any Mortgage Loan to the Special
Servicer, the Transferring Servicer, at the Special Servicet’s expense, shall deliver 1o the Special Servicer
all documents and records relating to such Mortgage Loans and an accounting of amounts collested or
held by it and otherwise use its best efforts to effect the orderly and efficient transfer of the servicing to
the Spegial Servicer, On the servicing transfer date, the Special Servicer shall reimburse the Transferring
Servicer for all unreimbursed Advances, Servicing Advances aud Servicing Fees, as applicable, relating
to the Mortgape Loans for which the servicing is being fransferred, The Special Servicer shall be enfitled
to be reimbursed pursuant to Section 3.08 or otherwise pursuant to this Agreement for all such Advances,
Servicing Advapces und Servicing Fees, as applicable, paid by the Transferring Servicer pursuant to this
Section 3.19. “In addition, the Special Servicer shall notify the Master Servicer of such transfer and the
effective date of such transfer, and amend the Morlgage Loan Schedule to reflect that such Mortgage
Loans are Special Serviced Mortgage Loans.

SECTION 3.20, Indemnification of Servicers and Mastet Servieer, !

Each Servicer agrees to indemnify and hold the Master Servicer harmless from- and
against any and all Josses, claims, expenses, costs or labilities (including attorneys fees and court casts)
incurred by the Master Servicer as a result of or in connection with thie failure by such Servicer ta perform
the obligations or responsibilities imposed upon or undertaken by such Servicer under this Agreement,

« The Master Servicer agrees to indemnify and hald each Servicer harmless from and
against any and all Jogses, claims, expenses, costs or liabilities (including attorneys fees and court costs)
incurred by such Servicer as a result of or in connection with the failure by the Master Servicer to perform
the obligations or responsibilities imposed vpon or undestaken by the Master Servicer uader this
Agresment.

SECTION 3.21. Notification of Adiustments.

With respect to each Mortgage Loan, the refated Servicer shall adjust the Mortgage Rate
on the related Adjustment Date in compliance with the requirements of applicable law and the related
Mortgage and Mortgage Note. The related Servicer shall execute and deliver any and all necessary
notices required nnder applicable law and the terms of the related Mortgage Note and Mortgage regarding
the Morigage Rate adjustments. Upon the discovery by the related Servicer or the receipt of notice from
the Trust Administrator that such Servicer has failed to adjust a Mortgage Rate in accordance with the
terms of the related Mortgage Note,-such Servicer shall immediately deposit in the Certificate Account
from its own funds the amount of any interest }oss or deferral caused the Trust Administrator thereby.

-

SECTION 3.22. Designated Mortgage Loans,

(@  For and on behalf of the Certificateholders, the Master Servicer shall oversee and
enforce the obligation of ench Designated Servicer to service and administer the related Designated
_Mortgage Loans in accordance with the terms of the related Designated Servicing Agrcement and shall
have full power and authority .to do any and all things which it may deem necessary or desirable in
connection with such master servicing and administration. In-performing its obligations hereunder, the
Master Servicer shall act in a manner consistent with this Agreement and with customary and usual
standards of practice of prudent mortgape loatr master servicers. Furthermore, the Master Servicer shall
oversee and consult with each Designated Servicer as necessary from time-to-time to carry out the Master
Servicer's obligations hereunder, and shall receive, review and evaluate all reports, information and other
data provided to the Master Servicer by each Designated Servicer. )
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The Master Servicer shalf ferminnte the rights and obligations of any Designated Servicer
under the related Designated Servicing Agreement; upon the failure of such-Designated Servicer to
perform any ‘of its obligations under such Designated Servicing Agreement, which failure results in an
event of default as provided in Section 8.01 of the IndyMac Underlying Servicing Agreement, with
respect to IndyMao, as provided In Section 9.01 of the GMAC Mortgage Underlying Servicing
Agreement, with respect to GMAC Mortgage, as provided in Section 14 of the Countrywide Underlying

Servicing . Agreement, with respect to Countrywide, as provided in Section 8.01 of the EverBank -

Underlying Servicing Agreement, with respect to EverBank and as provided In Section 8,01 of the First
Horizon Underlying Servicing Agreement with respect to First Horizon. In the event a Designated
Servicer is terminated pursuant to the preceding sentence, the Master Servicer shall niotify the Depositor
and the Frust Administrator and shall either (a) select and engage a sneeessor servicer of the related
Mortgage Loans or (b) act as successor servicer of the related Mortgage Loans. In either case, the
Designated Mortgage Loans related to such Designated Servicing Agreement shall be serviced by the
successor to such Designated Servicer pursuant to'the servicing provisions of this Agreement, and such
Designated Morlgage Loans shall be deemed as. “Non-Designated Mortgage Loans” under this
Agreement; providéd, however, it is understood and neknowledged by the parties hereto that there will be
a peripd of transition (not to excged 90 days) before-the actual servicing funétions can be fully transferred
to such successor Designated Servicer, Such enforcement, including, without limitation, the legal
prosecution. of claims, termination of Designated Servicing Agreement§ and the pursuit of other
appropriate remedies, shall be in such form and carried out to such &n extent and at such time as the
Master Servicer, in its good faith business judgment, would require were it the owner of the related
Mortgage Loans, The Master Servicer shall pay the costs of sich enforcement at its own expense,
provided that the Master Servicer shall not be required to prosecute or defend any legal action except to
the extent that the Master Servicer shall have received reasonable indemnity for its costs and expenses in
pursuing such action; - :

To the extent that the costs and expenses of the Master Servicer zelated to any
termination of a Designated Servicer, appointment of a successor Designated Servicer or the transfer and
assumption of servicing by the, Master Servicer with respect to- amy Designated Servicing Agreement
(including, without limitation, (i) all legal costs and expenses and all due dilipence costs and expenses
associated with an evaluation of the potential termination of a Designated Servicer as a result of an event
of default by such Deésignated Servicer and (ii) all costs and expenses associated with the complete
transfer of servicing, including all servicing files and all servicing data and the compiletion, correction or
manipulation of such servicing data as may, be required by the successor servicetto COTTect any errofs or
insufficiencies in the servicing data or otherwise to enable the successor servicer to service the Mortgage
Loans in accordance with this Apreement) are not fully reimbursed by the*terminated Designated

Servicer, the Master Servicer shall be entitled to reimbursement of such cosls and expenses from the
Trust, . ;

(b)  Each month, ifa ﬁesignated Servicer fails to make a required Advance by the
date such Advance is required to be made under the related Designated Servicing Agreement, the Master

Servicer shall on the Cash Remittance Date déposit in the amount of any required Advance in the
Certificate Account,

(c)  Each month, the Master Servicer shall make Compensating Interest Payments
with respect to the Designated Mortgage Loans to the extent provided in Section 3.03.
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SECTION 3.23. Assianed Prepayment Premiums.

. ‘Notwithstanding enything in this Agreement to the contrary, in the cvent of & Principal
Prepayment, the applicable Servicer may not waive any Assigned Prepayment Premium or portion thercof
required by tho terms of the related Mortgage Note unless (i) the related Mortgage Loan is in defauit or
foresceable default and such waiver (a) is standard and customary In servicing mortgage loans similar to
the Mortgage Loans and (b) would, in the reasonable judgment of such Servicer, meximize recovery of
total proceeds taking into account the valus of such Assigned Prepayment Premium and the related
Morigage Loan, (if) (A) the enforceability thereof is limited (1) by bankruptcy, insolvency, moratorium,
receivership, or other similar law relating to creditors’ rights generally or (2) due to acceleration in
connection with a forcclosure or other involuntary payment, or (B) the enforceability is otherwise limited
or prohibited by applicable law, (iii) the enforceability would be considered “predatory” pursuant to
written guidelines issued by any applicabie federal, state or local anthority having jurisdiction over such
matters, or (iv) such Servicer is unable fo locate documentation sufficient to allow it to confirm the
existence and amount of such Assigned Prepayment Premium after using commercially reasonable efforts
to locate such documentation, which efforts shell include; but are not limited to, seeking such
documentation from the Depositor, the-Seller, the Custodian and from its owh records or files. For the
avoidance of doubt, the applicable Servicer may waive an Assigned Prepayment Premium in connection
with a short.sale or short payoff.on a defaulied Mortgage Loan. If ap, applicable Servicer has waived all
or a portion of an Assigned Prepayment Premium relating to 2 Principal Prepayment, other than as
provided ebove, such Servicer shall deliver to the Trust Administrator no later than the next succeeding
Cash Remittance Date, for déposit into the Certificate Account the amount of such Assigned Prepayment
Premium (or-such portion thereof as had been waived) for distribution in accordance with the terms of
this Agreement and if such- Servicer fails to deliver such amount, any of the Trust Administrator, the
Master Servicer, the Trustee or the Seller may enforce such obligation. If such Servicer has waived all or
a portion of an Assigned Prepayment Premium for any reason, it shall include such information in any
monthly reports it provides, and such Servicer if other than Wells Fargo Bank, N.A., shall natify the Trust
Administrator, the Selier, the Master Servicer and the Trustee of such waiver, and if such Servicer is
Wells Fargo Bank, N.A,, Wells Fargo Bank, N.A. shall notify the Trust Administrator and the Trust
Administrator shall. forward any such notice to the Selier, the Master Servicer and the Trustee.
Notwithstanding any provision in this Agreement to the contrary, in the event the Assigned Prepayment
Premium payable under the terms of the related Mortgage Note is less than the amount of the Assigned
Prepayment Premium set forth in the Mortgage Loan Schedule or other information provided to the
applicable Servicer, such Servicer shall not have any [iability or obligation with respect to such
difference. * The Master Servicer shall not heve any responsibility for verifying the accuracy of the
amount of Assipned Prepayment Premitims remitted by the Servicers. .

Notwithstanding anything in this Agreement to the contrary, the Trustee and the Trust
Administrator shall have no obligation to collect Prepayment Premiums from any Servicer or Designated
Servicer other than Wells Fargo, in its capacity as a Servicer (or any of its successors and assigns), or SPS
(or any of its successors and assigns).
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AND STAT TQ CERTIFICATEHOLDERS
SECTION 4.01. Priorities of Distribution,

(A) On each Distribution Date, with respect' to the Group 1, Group2,
Group 3, Group 4 and Class C-B Certificates, the Trust Administrator shall determine the amounts to be
distributed to each Class of Ceriificates as follows:

(a)  with respect to-the Gmup I Certificates, from the Available Distribution
Amount relating to Loan Group 1:

@ Jirst, coi:currently, to the Groupl Certificates, an amount
allocable to interest equal to the related Interest Distribution Amount for such
Distribution Date, any shorifall being allocated pro rafa between such Classes based on

the Injerest Distribution Amount that would have been distributed in the absence of such
shertfall; and

(if)  second, on each Distribution Date, from the Available
Distribution Amount for Loan Group 1 remaining after giving effect toibe distributions

pursuant to Section 4.01(D)(A)(a)(i) above, the Group1 Senior Principal Distribution
Amount, as principal, sequentially, as follows:

(A)  first, to the ‘Class AR and Class AR-L Cerlificates, pro
rata based on their respective Class Principal Balances immediately prior to such
Distribution Date, until their respective Class Principal Balances have been
reduced to zero; and

(B)  second, the Groupl Senior Princips) Distribution
Amount for that Distribution Date remaining after making the payments specified
in clause (A) above, to the Class 1-A-1 and Class 1-A-2 Certificates, pro rata
based on their respective Class Principal Balances immediately prior to such
Distribution Date, until their respective Class. Principal Balahces have been
reduced to zero;

{(b)  with respect to the Group2 Certificates, and from the Available
Distribution Amount relating to Loan Group2:

)] Jirst, concurrently, to the Group2 Certificates, an amount
allocable to interest equal to the related Interest Distribution Amount for such
Distribution Date, any shorifall being allocuied pre rata between such Classes based on

the Interest Distribution Amount that would have been distributed in the absence of such
shortfall; and
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: (i) second, on each Distribution Date, from the Available
Distribution Amount for Loan Group 2 remaining afier giving effect to the distributions

. pursuant to Secton 4.01(T}(A)(b)() above, the Group2 Senior Principal Distribution
Amount concurrently as follows: ’

(A) 33.4016698773% of the Group 2 Senior Principal
Distribution Amount, sequentially, to the Class2-A-1-1, Class2-A-2 and
Class 2-A-3 Certificates, in that order, in each case uatil its Class Principal
Balance has been reduced to zero;

(B)  18.0929035781% of the Growp 2 Senior Principal
Distribution Amount, sequéntially, to the Class 2-A-1-2, Class2-A-2 and
Class 2-A-3 Certificates, in that order, in each case until its Class Principal
Balance has been reduced to zero; and

(C)  48.5054265446% of the Group 2 Senior Principal
Distribution Amount, sequentially, lo the Class2-A-4-1 and Class 2-A4-2
Certificates, in that order, in each case until its Class Principal Balance has been
reduced to zero, ’

: (c)  with respect to the Group3 Certificates, and from the Available
Distribution Amount relating toLoan Group 3; N

() first, to the Group 3 Certificates, an amount allocable to interest
equal to the refated Interest Distribution Amount for such Distribution Date; and

(i)  second, on cach Distibution Date, from the Available
Distribution Amount for Loan Group 3 remaining after giving effect to the distributions
pursuant to Section 4.01(1)(A)(c)(3) above, the Group3 Senjor Principal Distribution
Aniount, as principal, to the Class 3-A-1 Certificates, until its Class Principal Balance
has been reduced to zero, i

{(d)  with respect fo the Group4 Certificates, and from the Available
Distribution Amount relating ta Loan Group 4:

()  Jirst, concurrently, to the Group4 Centificates, an amount
allocable to Interest equal to the related Interest Distribution Amount for .such
Distribution Date, any shortfall being allocated pro rara between such Classes based on
the Interest Distribution Amount that would have been distributed in the absence of such
shortfall; and

(i) ~second, on each Distribution Date, from the Available
Distribution Amount for Loan Group 4 remaining after giving effect to the distributions
pursuant 1o Section 4.01(I}(A)(d)}(iy above, to the Class4-A-1 and Class4-A-2
Certificates, as principal, the Group 4 Senior Principal Distribution Amount, pro rata
based on their respective Class Principal Balances immediately prior to such Distribution -
Date, until their respective Class Principal Balances have been reduced to zero.
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) (8)  with respect to the ClassC-B and Class AR-L Certificates, from the
Available Distribution Amount relating to Loan Group 1, Loan Group 2, Loan Group 3 and Loan
Group 4 remaining after the distrlbutions pursuant to Sections 4.01(1(A)(=) through (d) above,
subject to Sections 4.01(D(C) below, and further subject to any payments to the Group 1,
Group 2, Group 3 and Group 4 Certificates’as desoribed in Section 4.07, to the following Classes
in the following order of priority;

(®  to the Class C-B-1 Certificates, an amount allocable to interest
equel to the Interest Distribution Amount for such Class for such Distribption Date;

(fi) to the Class C-B-1 Certificates, an amount allocable to principal
equal to its Pro Rata Share for such Distribution Date, until the Class Principal Balance of
Class C-B-1 Certificates has been reduced to 2e10;

. (i)  to the Class C-B-2  Certificates, an amount allocable to interest.
equal to the Interest Distribution Amount for such Class for such Distribution Date;

- u (i)  tothe Class C-B-2 Certificates, an amount allocable to principal
equal to its Pro Rata Shere for such Distibution Bate, until the Class Principal Balance of
Class C-B-2 Certificates has been reduced to zero;

() . tothe Class C-B-3 Centificates, an amount sllocable to interest
equal to the Inferest Distribution Amount for such Class for such Distribution Date;

(vi)  tothe Class C-B-3 Certificates, an amount allocable to principal
egqual to-its Pro Rata Share for such Distribution Date, until the Class Principal Balance of
Class C-B-3 Certificates has been reduced to Zer0;

(Vi) to the Class C-B4 Certificates, an amount allocable to interest
equal to the Interest Distribution Amount for such Class for such Distribution Date;

(viii) to the Class C-B-4 Certificates, an amount allocable to principal
equal to jts Pro Rata Share for such Distribution Date, until the Class Principal Balarice of
Class C-B-~4 Certificates has been reduced to ZEero; .

(i) to the Class C-B-5 Certiﬁr::ates, an amount allocable to interest
equai to the Interest Distribution Amount for such Class for such Distribution Date;

{x) tothe Class C-B-5 Certificates, an amount allocable to principal
equal (o jts Pro Rata Share for such Distribution Dite, until the Class Principal Balance of
Class C-B-3 Certificates has been redueed to zero;

(x)  to the Class C-B-6 Certificates, an amount allocable to interest
equal to the Interest Distribution Amount for such Class for such Distribution Date;

{xi) to the Class C-B-6.Certificates, an amount allocable to principal
equal to its Pro Rata Share for such Distribution Date, until the Class Principal Balance of
Class C-B-6 Certificates has been reduced to Z€ro;,
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(x@i} to the Class C-B-1, Class C-B-2, Class C-B-3, Class C-B-4,
Class C-B-5 and Class C-B-6 Certificates, im that ordet, up to an amount of Net Realized
Losses for such Class, if any; provided, however, thet any distribution pursuant to this
Section 4.01(D(A)(e)(xiily shall not result in a further reduetion of the Class Principal
Balance of any of the Class C-B Certificates; and

(xiv) to the ClassAR-L Certificates, any remaining Available
Distribution Amount for Loan Group 1, Loan Group 2, Loan Group 3 and Loan Group 4,
{to the extent such amount is held by REMICT), or to the Class AR Cerlificates, any
remaining Available Distribution ‘Amount for Loan Group 1, Loan Group2, Loan
Group 3 and Loan Group 4 (fo the extent such amount is held by REMIC II).

" * (B}  OneachDistribution Date, the amount refefred to in clause (3),6f the definition of
Interest Distribution Amount for such Distribution Date for each Class of Group 1, Group 2, Group 3,
Group 4 and Class C-B Certificates shall be reduced by the Trust Administrator by the related Class’s pro
rata share (based on the amount of the Interest Distribution Amount for each such Class before reduction
pursuant to this Section 4.01(D)(B)) of (i) Net Prepayment Interest Shortfalls for Mortgage Loans in the
related Loan Group for such Distribution Date and (ii) (A) after the Special Hazard Coverage Termination
Date,  with respect to each. Group 1, Group 2, Group 3 and Group 4 Mortgage Loan, as applicable, that
was the subject of Special Hazard Loss duting the prior calendar month, the excess of one month’s
Interest at the related Net Mortgage Rate on the Stated Principal Balance of such Mortgage Loan as of the
Due Date in sueh month over the amount of Liquidation Proceeds applied as interest on such Morigage
Loan with respect to such month, (B) aRer the Bankruptcy Coverage Termination Date, with respect to
each Group'l, Group 2, Group 3 or Group 4 Mortgage Loan, as applicable, that became subject to a
" Bankruptey Loss during the prior calendar month, the interest portion of ihe related Debt Service

Reduction or Deficient Valuation, {C) each Relief Act Reduction for any Group 1, Group 2, Group 3 or
Group 4 Mortgage Loan, as applicable, incurred during thé prior calendar month and (D) afer the Fraud
Loss Coverage Termination Date, with respect to each Group 1, Group 2, Group 3 or Group 4 Mortgage
Loan, as applicable, that became & Prand Loan durlng the prior calendar month the excess of one month’s
interest at the related Net Mortgage Rate on the Stated Principal Balance of such Mortgage Y.oan as of the
Due Date in such month over the amount of Liquidation Proceeds applied as interest on such Mortgage
Loan with respect fo such month. For purposes of calculating the reduction of the Tnterest Distribution
Amount for gach Class of Class C-B. Certificates with respect to Loan Group 1, Loan Group 2, Loan
Group 3 or Loan Group 4 such reduction shall be based on the amount of interest accruing at the Net
WAC Rate for such Loan Groupon such Class’s proportionate share, based on the Class Principal
Balance of the related Subordinate Companent Balance for that Distribution Daté.

. (€) . With respect to each Class of Class C-B Certificates, if on any Distribution Date
the related Subordination Level of such Class is less than such percentage as of the Closing Date, no
“distribution of Principal Prepayments will be made to any Classor Classes of Class C-B Certificates
junior.to such Class (the “Restricted Classes”) and the amount otherwise distributable to the Restricted
Classes in tespect of such Principal Prepayments will be allocated among the remaining Classes of
Class C-B Certifieates, pro rara, based upon their respective Class Principal Balances.

(D)  The Trust Administrator shall distribute the'Morlgage Loen Purchase Price of

any Optional Termination of Loan Group 1, Loan Group 2, Loan Group 3 and Loan Group 4 in excess of
the Par Value to the holder of the Class AR-L Certificate.
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(I  Withrespect 6 the Group 5 Certificates:”

(8)  On each Distribution Dste, the Trust Administrator shall distribute the
Interest Remittarice Amount for such date in the following order of priority:

i to the Group 5 Senior Cerlificates, pro #afa based on amounts
due, Current Interest and any Carryforward Interest for such Class and such Distribution
Date;

() to the Class 5-M-1 Certificates, Current Interest and any
Carryforward Interest for such Class and such Distribution Date;

(iii) 1o the Class5-M-2 Cestificates, Current Interest and any
Carryforward Interest for such Class and such Distribution Date;

. (iv) to the Class 5-M-3 Ceriificates, Current Interest and any
Carryforward Interest for such Class and such Distribution Date;

(v} fo the Class5.M-4 Certificates, Current Imerest and any
Carryforward Interest for such Class and suck Distribution Date;

(v} to the Class5M-5 Certificates, Current Interest and any
Carryforward Interest for such Class and such Distribution Date; and

(vii) for application as part of Monthly Excess Cashflow for such
Distribution Date as provided in Section 4.01(I)(d), any Interest Remittance Amount
remaining for such Distribution Date.

(b)  On each Distribution Date (A) prior to the Stepdown Date or (B) with
tespect to which a Trigger Event is in effect, the Trust Administrator shall distribute the Principal
Payment Amount for Loan Group 5 for such date in the following order of priority;

1] to the Class 5-A-1 Certificates and Class 5-A-2 Certificates, pro
rata based on their respective Class Principal Balances immediately prior to such

Distribution Date, until their respective Class Principal Balances have been reduced to
ZE50; -

(i)  to the Class 5-M-I Centificates, until its Class Principat Balance
has been reduced to zero;

(i) . tothe Class 5-M-2 Certificates, until its Class Principal Balance
has been reduced to zero;

(iY) 1o the Class 5M-3 Certificates, until its Class Principal Balance
has been reduced to zero; :

. () . tothe Class 5-M-4 Certificates, until its Class Principal Balance
has been reduced to zero; .
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(vi) to the Class 5-M-5 Certificates, until its Class Principal Balance
has been reduced to zero; and ;

(vii) for application as part of Monthly Excess Cashflow for such
Distribution Date, as provided in Section 4.01(I)(d), any Principal Payment Amount
remaining after application pursuant to Section 4.01(T}(b)(i) through (vi) above,

(¢)  On each Distribution Date (A)on or after the Stepdown Dats and
(B) with respect to which a Trigger Event is not In effect, the Trust Administrator shall distribute
the Principal Payment Amount for Loan Group 5 for such date in the following order of priority:

{ to the Class 5-A-1 Certificates and Class 5-A-2 Certificates, pro
ratz based on their respective Cless Principal Balences immediately prior to such
Distribution Date, the sum of (1) the Group 5 Senior Principal Payment Amount and
(2) the component of the Principal Remittance Amount representing payments, if any,
under the Group 5 Interest Rate Cap Agreement to cover Realized Losses on the Group 5
Mortgage Loans, ‘until their respective Class Principal Balances have been reduced to
zero; .

(i)  to the Class5-M-1 Certificates, the Class5-M-1 Principal
Payment Amount for such Distribution Date, unti] its Class Principal Bélance has been
reduced to zero;

(ili) to the Class5-M2 Celificates, the Class S-M-2 Principal
Payment Amount for such Distribution Date, until the Class Principal Balance of such
Class has been reduced to zero;

(iv) to the Class5-M-3 Cerlificates, the Class 5-M-3 Principal
Payment Amount for such Distribution Date, until the Class Principal Balance of such
Class has been reduced fo zero;

(v) to the Class 5-M-4 Certificates, the Class 5-M-4 Principal
Peyment Amount for such Distribution Date, until the Class Principal Balance of such
Class has been reduced to zero;

(vi) 1o the Class5-M-5 Certificates, the Class 5-M-5 Principal
Payment Amount for such Distribution Date, until the Class Principal Balance of such
Class has been reduced to zero; .

) (vii)  for application as part of Monthly Excess Cashflow for such
Distribution Date, as provided in Section 4.01(T1)(d), any Principal Payment Amount
semaining after application pursuant to Section 4.01(M)(e)(i) through (vi) above,

(d)  On each Distribution Date, the Trust Administrator shall distribute the
Monthly Excess Cashflow for such date in the following order of priority:

(i) (A)until the aggregate Class Principal Balance of the Group 5
Certificates, other than the Class 5-X Certificates, equals the Aggregate Loan Group
Balance for Loan Group5 for such Distribution Date minus the Targeted
Overcollateralization Amount for such date, on each Distribution Date (x) prior to the
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Stepdown Date or (¥} with respect to which a Trigger Event is in effect, to the extent
of Monthly Excess Interest for such Distribution Date, to the Group 5 Certificates, in
+the following order of priority;

Ch;ss;
Class;
Class;
Class;

Class;

Class;

(1) to the Class5-A-1 Certificates and Class 5-A-2
Certificates, pro rata based on their respective Class Principal Balances
immediately prior fo such Distribution Date, until their respective Class
Principal Balances have been reduced to zero:

(2)  tothe Class 5-M-1 Ceriificates, until its Class Principal
Balance has been reduced to zero;

(@) to the Class 5-M-2 Cerfificates, unti] its Class Principal
Balance has been reduced to zero;

(4)  to the Class 5-M-3 Certificates, until its Class Principal
Balance has been reduced to zero;

(5)  tothe Class 5-M-4 Certificates, until its Class Principal
Balance has been reduced to zero; and

(6)  tothe Class 5-M-5 Certificates, until its Class Principat
Balancé has been reduced to zero; :

(B)  on cach Distribution Date {x) on or after the Stepdown
Date and {y) with respect to which a Trigger Event is not in effect, to fund any
principal distribntions requited to°be made or such Distribution Date set forth
above in Section 4.01(I1)(c) above, afier giving effect to the distribution of the
Principal Payment Amount for Loan Group 5 for such Distribution Date, in
accordance with the priorities set forth therein;

(i) tothe C.lass 5-A-2 Certificates, any Deferred Amount for such
({ii))  to the Class 5-M-1 Certificates, any Deferred Amount for such
@iv)  to the Class 5-M-2 Certificates, any Deferred Amount for such
(v)  to the Class 5-M-3 Certificates, any Deferved Amount for such

' (vD)  to the Class 5-M-4 Certificates, any Deferred Amount for such

(vii) to the Class 5-M-5 Certificates, any Deferred Amount for such
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(vii) to the Group 5 Senior Certificates, pro rata based on amounts -
due, any Basis Risk Sl}ortfaﬂ due and owing for each such Class;

(ix)  to the Class 5-M-1 Certificates, any Basis Risk Shortfall duo and
owing for such Class;

to the Class 5-M-2 Certificates, any Basis Risk Shortfall due and
owing for such Class; .

(xi) fo the Class 5-M-3 Certificates, any Basis Risk Shortfall due and
. Oowing for such Class; .

(xii) to the Class 5-M-4 Certificates, any Basis Risk Shortfall due and
owing for such Class;” .

(xiii) to the Class 5-M-5 Ceriificates, any Basis Risk Shortfall due and
owing for such Class;

(xiv) to the Class5-X Certificates, the Class 5-X Distributable
Amount for such Distribution Date; and

(xv) o the Class AR Certificates, any remaining amount; provided,
however, that any amount that would be distributable pursuant to this priority (xi) shall
not be paid with respect to the Class AR Certificates but shell be paid instead with respect
to the Class 5-X Cerlificates pursuant to a contract that exists under this Agreement
between the Class AR Certificateholders and the Class 5-X Certificateholders.

. (6)  The Trust Administrator shall distribute the Mortgage Loan Purchase
Price of any Optional Termination of Loan Group 5 in excess of the Par Value {6 the holder of the
Class AR-L Certificate,

am (a) Prior to the distribitions described 'in Sections 4.01(1} and ), the
following distributions shall be deemed 1o have been made:

()] from REMICT to REMICIIL, as the holder of the REMIC1
Regular IntereSts, and to Holders of the Class AR-L Cerfificates” in respect of
Component 1 thereof, from the REMIC I Available Distribution Amount, the REMIC T
Distribution Amount in the amounts, from the sources and with the character set forth in
the definition theredf in respect of the REMIC 1 Regular Interests and Component 1 of the
Class AR-L Cexrtificates as set forth therein; and . :

(i)  from REMIC1] to REMIC 1], as the holder of the REMIC 1
Regular Interests, and tp Holders of the Class AR-L Certificates in respect of
Component 1] thereof, from the REMIC 11 Available Distribution Amount, the REMIC If
Distribution Amcunt in the amounts, from the sources and with the character set forth in
the definition thereof in respect of the REMIC I} Regular Interests and Compenent 11 of
the Class AR-L Certificates'as set forth therein. .

(b Notwithstanding the distributions on the REMIC Regular Interests
described in this Section 4.01(II1), distribution of funds fromi the Certificate Account shall be
mude only in accordance with Sections 4.01(1) and GI).
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(V)  On cach Distribution Date, the Trustee shall distribute to the Holder of the
Class P Certificates, the aggregate of all Assigned Prepayment Premiums for Morlgege Loans collected or
paid by each applicable Servicer with respect {o the related Prepayment Period,

SECTION 4.02. Allocation of Losses.

(@)  Realized Losses on the Mortgage Loans in each of Loan Group 1, Loan Group 2,
Loan Group3 and Loan Group4 incurred during a calendar month shall be allocated by the Trust

Administeator to the Classes of Certificatez on the Distribution’ Date in the next calendar month as
follows: )

. () ey Realized Loss, other than an Excess Loss, shall be allocated firss, to
" the Class C-B- Cerilficates, in decreasing order of their alphanumerical Class designations
{beginning with the; Class C-B-6 Certificates), untit the respective Class Principal Belance of each’
such Class has been reduced to zero, and second, to the Senior Certificates of the related
Certificate Group, pro rafa, on the basis of their respeotive Class Principal Balances, until the
respective Class Principal Balance of each such Cless has been reduced to zero; provided,
however, with respect to the Group ] Cerfificates, Realized Losses on the Group 1 Loans that

would otherwise be allocated to the Class 1-A-1 Certificates dnd Class 1-A-2 Certificates in the

agpregate will instead be allocated first, to the Class 1-A-2 Certificates, until its Class Principal
Balance has been reduced to zero, and second,.to the Class 1-A-1 Certificates, until jts Class
Principat Balance has been reduced ta zero, and with respect to the Group 4 Certificates, Realized
Losses on the Group 4 Loans that would otherwise be alloceted to the Class 4-A-1 Certificates
and Class 4-A-2 Certificates in the aggregate will instead be allocated first, to fhe Class 4-A-2
Certificates, mtil its Class Principal Balance has been reduced to zero and second, to the
Clasg 4-A-1 Certificates, until its Class Principal Balance has been reduced to zero; and

(i)  Excess Losses in respect of principal for Morigage Loans in Loan
Group 1, Loan Group 2, Loan Group 3 and Loan Group 4 will be allocated among all Group 1,

Group 2, Group 3, Group 4 and Class C-B -Certificates, pro rata based on their respective Class
Principal Balances.

(b)  On each Distribution Date, if the aggregate Class Principal Balance of all
Grovp 1, Group 2, Group 3, Group'4 and Class C-B Certificates exceeds the Aggregate Groups 1-4
Collateral Balance (after giving effect to distributions of principal and the allocation of all losses to such
Certificates on such Distribution Date), such excess will be deemed a principal Joss and will be allocated
by the Trust Administrator to thie most junior Class of Class G-B Certificates then outstanding.

{c)  Any Realized Loss allocated, to a Class of Certificates or any reduction in the
Class Principal Balance of a Class of Certificates pursuant to Section 4,02(b) shall be allocated by the

Trust Administrator among the Certificates of such Cless in proportion to their respective Certificate
Balances.

(d)  Any allocation by the Trust Administrator of Realized Losses to a Certificate or
apy reduction iny the Certificate Balance of a Centificate pursuant to Section 4.02(b) shall be accomplished
by reducing the Certificate Balance thereof, immediately following the distributions made on the relaied
Distribution Date in'accordance with the definition of “Certificate Balance,”

()  On each Distribution Date, the Trust Administrator shall determine the total
Applied Loss Amount with respect to the Group5 Certificates, if any,-for such Distribution Date, The
Applied Loss Amount with respect to the Group 5 Certificates for any Distribution Date shall be applied
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by reducing the Class Principal Balance of each Class of Class M Certificates and the Class 5-A-2
Certificates, beginning with the Class of Class M Certificates, then outstanding with the lowsst relative
payment priority; or if no Class M Certificates are then outstanding, the Class 5-A-2 Certificates, in each
case until the respective Class Principal Balance thereof has been reduced to zero. Any Applied Loss
Amount with respect to the Group5 Certificates allocated to a Class of ClassM Certificates or
Class 5-A-2 Certificates shall be allocated ameng the ClassM Certificates of such Class or the
Class 5-A~2 Certificates, as applicable, in proportion to their respective Percentage Intsrests.

63 All Realized Losses on the Group 1, Group 2, Group 3 and Group4 Mortgage
Loans shall be ailocated on each Distribution Date to the REMIC I Regular Interests as provided in the
definition of REMIC 1 Realized Losses.

All Realized Losses on the Group 5 Mortgage Loans shall be allocated on each
Distribution Date to the REMIC IT Regular Interests as provided in the definition of REMIC II Realized
Losses,

(h)  Realized Losses on the Group5 Mortgage Loans that are not Applied Loss
Amounts shall be deemed allocated to fhe Class 5-X Certificates, Realized Losses allocated to the
Class 5-X Certificates shall, be allocated between the REMIC 11T Regular Interests 5-X-10 and 5-X-PO as
provided,in the definition of Realized Losses. :

(i}  Reallzed Losses shall be allocated among the REMICI, REMICT and
REMIC H1 Regular Interests as specified in the definition of Realized Losses and, as to REMICT and
REMIC IT Regular Interests, in the definitions of REMICT Realized Losses and REMIC 11 Realized
Losses, respectively,

SECTION 4.03. Recoveries.

(8)  With respect to any Class of Cettificates to which a Realized Loss or Applied
Loss Amount, as epplicable, has been allocated (Including any such Class for which the related Class
Principal Balance has been reduced to zero), the Class Principal Balance of such Class will be increased,
up to the amount of related Recoveries for such Distribution Date as follows:

® with respect to Recoveries on Group 3, Group 2, Group 3 and Group 4,
Mortgage Loans, : ' ..

(&)  first, the Class Principal Balance of each Classof *Senior
Certificates related to the Loan Group from which the Recovery was collected, will be
increased pro rata, up to the amount of Net Recovery Realized Losses for each such
Class, and .

(B)  second, the Class Principal Balance of each Class of Class C-B
Certificates will be increased in .order of seniority, up to the amount of Net Recovery
Realized Losses for each such Class; or

(i)  with respect to Recoverics on Group 5 Mortgage Loans, the Class
Principal Balance of the Class 5-A-2 Certificates and each Class of Class M Certificates will be
increased in order of seniority, up to the Deferred' Amount such Class is entitied 1o reccive
pursuant to Section 4.01(1)(d) on such Distribution Date prior‘to giving effect to payments
pursuant to Section 4.01(11)(d) on such Distribution Date.
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Any inerease to the Class Principal Balance of a Class of Certificates shall
increase the Cerlificate Balance of the related Class pro rafa in accordance with each Certificate
Percentage Interest,

'SECTION 4.04.  Reseryed.
SECTION 4.05. Monthly Statements to Certiﬁcateho!ders..

(8)  Not later than each Distribution Date, the Trust Administrator shail prepare and
cause to be medé available to each Certificateholder, the Master Servicer, each Servicer, the Trustee, the
Depositor, and each Rating Agency, a statement setiting forth with vespect to the related distribution the
items listed in Exhibit S, other than items (vi)(@), (v)(B), (vi)(c) and (vi)(d).

The Trust Administrator’s responsibility for disbursing the above information to-the
" Certificatcholders is limited to the availability, timeliness and accuracy of the information derived from
the Master Servicer and each Servicer, which shall be provided as required in Section 4.06.

On each Distribution Date, the Trust Administrator shall provide Bloomberg Financial
Markets, L.P. (“Bloombcrg”) CUSIP level factors for each Class of Offered. Certificates as of such
Distribution Date, using a format’ and media mutuaily acceptab]e 1o the Trust Administrator and
Bleomberg. In copnection with providing the informatien specified in this Section 4:05 to Bloomberg,
the Trust Administrator and any director, officer, empluyec or agent of the Trust’ Administrator shall be
indemnified and held harmless by DLIMC, to the extent, in the mannef and subject to ttie limitations
provided in. Section 9.05. The Trust Administrator will also meke the monthly statements o
Certificateholders available sach month to each paty referred to in Section 4.05(a) via the Trust
Administrator’s website. The Trust Administrator’s website can be accessed at hitp:/fwww.ctslink.com or
at such other site as the Trust Administrafor may designate from time to time. Persons that are unable to
use the 2bove website are entitled to have a paper copy mailed to them via first class mail by calling the
Trust Administrator at 301-815-6600. The Trust Administrator shall have the right 1o change the way the
reports referred 1o in this Secction are distribuied in order fo make such distribution more convenient
and/or more accessible to the above parties and to the Certificateholders. The Trust Administrator shall
provide timely and adequate notification to all above parties and to the Certificateholders regarding any
such change. The Trust Administrator may fully rely upon and shall have no liability with respect to
information provided by the Master Servicer or any Servicer,

(b}  Upon request, within a reasonable period of time after the end of cach calendar

year, the Trust Admifistrator shall cause fo be furnished to each Person who at any time during the

calendar year was a Certificateholdes, a statement containing the information set forth in items (i}(c),
{i)(d), (), (DG, @)K, Gi)e), (E)(d), (iXe)y D, (V)E), (), (D), (v)(m) and.(v)(n) of Exhibit S
aggregated for such calendar year or applicable portion’ thereof during which such Person was a
Certificateholder. Such obligation of the Trust Administrator shall be deemed to have been satisfied to
the extent that substantially compnrable information shall be provided by the Trust Admlmslralor
pursuagt to any requirements of the Code ds from time.to time in effect.

SECTION 4.06. Servicer 1o Cooperate.

Enach Servicer shall provide to the Master Servicer the information set fosth in Exhibit B,
and any other information the Master Servicer requires, in sush form as the Master Servicer shall
reasonably request, or in such form as may be mutually agreed upen bétween such Servicer and the
Master Servicer, with respect to each Mortgape Loan serviced by such Servicer no later than (i) with
respect to a Servicer other than Wells Fargo, twelve noon on the Data Remittance Date, and (ti) with
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respect to Wells Fargo, on the Data Remittance Date, to enable the Master Servicer to provide such
information to the 'I'rust Administrator.

The Master Servicer, with respect to the Mortgage Loans, sha!l provide to the Trust
Administrator the information set forfh in ExhibitH in such form as the Trust Administrator shatl
reasonably request no later than twelve-noon on the DataRemittance Date to emable the Trust
Administrator to caleulate the amounts to be distributed to cach Class of Certificates and otherwise
perform its distribution, acoounting and reporting requirements hereunder,

SECTION 4.07. Cross-Collateralization; Adjustments to Avajlable Funds,

‘@) ~ On each Distribution Date prior to the Class C-B Credit'Support Depletion Date,
but after the dafs on which the aggregate Class Principal Balance of the Group 1, Group 2, Group 3 or
Group 4 Certificates has been reduced to zero, the Trust Administrator shall distribute the prineipal
portion of Available Distribution Amount on the Mortgage Loans relating to such Senior Certificates that
will have been paid in-full, to the holders of the Senior Certificates of the-other Certificate Group{s).
Such amount will be allocated between the other Groups, pro rata, hased on apggregate Class Principal
Balance of the related Senior Certificates and paid the Senior Certificates-in each such Group in the same
priority as such Certificates would receive other distributions of principal pursuant to Section 4.01()(A);
provided, howeyer, that the Trust Adrhinistrator shall not make such distribution on such DJstributxon
Date if (a) the Class C-B Percentage for such Distribotion Date i is preater than or equal to 200% of such
Class C-B Percentage as of the Closing Date and (b) the average cutstanding principal balance of the
Mortgage Loans in each Loan Group delinquent 60 days or more over the Jast six months, as a percentage
of the related Subordinate Component Balancs, is less than 50%.

(b)  1fon any Distribution Date the aggregate Class Principal Balance of the Group 1,
Group 2, Group 3 or Group 4 Certificates is greater than the Aggregaté Loan Group Balance of the related
Loan Group (each Loan Group related to such Group of Certificates, au “Undercollateralized Group®),
then the Trost Admigistrator shall reduce the Available Distribution Amount of the other Loan Group(s)
that is not undercollateralized (each, an “Qvercollateralized Group™, as follows:

’ to add to the Avgilable Distribution Amount of the
Undercollateralized: Group(s) an amount equal to the lesser of (a) one month’s interest on the
Principal Transfer Amount of the Undercollateralized Group(s) at the Net WAC Rate applicable
to the Undercollatcralized Group(s) and (b)Available Distribution Amount of the
Overcollateratizad Groups remaining afier making interest distributions to the Senior Certificates
of the Overcollateralized Group(s) on such Distribution Date pursuant to Section 4.01; and

2} to the Senior Certificates of each Undercollaterafized Group, to
the extent of the, principal portion of Available Distribution Amount of the Overcollateralized
Group{s) remaining after making interest and principal distributions 1o the Senior Certificates of
the. Overcollateralized Graup(s) on such Distribotion Date pussuant to Section 4,01, until the
Class Principal Balance of the Senior Certificates of such Undercollateralized Group(s) equals the
Aggregate Loan Group Balance of the related Loan Group(s). Payments shall be made to the
Senior Certificates in cach Group in’the same priority as such Certificates would receive other
distributions of prihcipal pursuant to Section 4.01(1)(A).

(c)  If more than one Overcollateralized Group exists on amy Distribution Date,
reductions in the Available Distribution Amount of such Groups to make the payments required to be
made pursuant to Section 4.07(b) on such Distribution Date shalf be made pro rata, based on the
Overcollateralization Amount of each Overcollateralized Group. 1f more than one Undercollateralized
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Group exists on any Distribution Date, payments made to such Groups fom the Available Distribution
Amount of the Overcollateralized Group shall be made pro rata, based on the amount of payments

required to be made to the Undercollateralized Group(s),
SECTION 4.08, - Reserved,
SECTION 4.09, Reserved,

SECTION 4.10. Group 5 Interest Rate Cng‘ Account,

(2)  On the Closing Date, the Trust Administrator shall establish and maintain in jts
name, in trust for the benefit of. the Holders of the Class 5-X Certificates, the Group 5 Interest Rate Cap
Account. The Group 5 Interest Rate Cap Account shall be an Elipible Account, and fonds on deppsit
therein shall be held separate and apart from, and shall not be commingled with, any other moneys,
including without limitatioh, other moneys held by the Trust Administrator pursitant to this Agreement,

(b)  On each Distribution Date on and after the Distribution Date in November 2005
and on and prior to the Distribution Date in September 2010, the Trust Administrator shall deposit any
amounts paid under the Group 5 Interest Rate Cap Agreement into the Group 5 Inferest Rete Cap
Account. On each Distribution Daie on and after the Distribution Date in November 2005 and on and
prior to the Distribution Date in-September 2010, the Trust Administrator shell disttibute amounts on
deposit in the Group 5 Interest Rate Cap Account to pay to the Group 5 Certificates, any applicable Basis
Risk. Shortfalls, prior to giving effect to any amounts available to be paid in respect of related Bagis Risk
Shortfalls as described in-Section 4.01(IT)(d){vi) ‘on such Distribution Date

{c)  On any Distribution Date amounts on deposit in. the Group 5 Interest Rate Cap
Account shell be distributed in the following order of priority:

0] to Group 5 Senior Certificates, pro rata, the amount of any unpaid Basis
Risk Shortfalls for such Class;

(ii)  sequentially, to the Class 5-M-1, Class 5-M-2, Class 5-M-3, Class 5-M-4
and Class 5-M-5 Certificates, in that order, the amount of any unpaid Basis Risk Shortfalls for
such Class; .

(i)  to the Principal Remittance Amount for Loan Group 5, up to the amount
of Realized Losses on the Mortgage Loans in such Loan Group incurred during the related
Collection Period, any shortfall to be allocated pro rata based upon the amount of such Realized
Losses applicable to such Loan Group; and

(iv)  sequentially, to the Class 5-A-2, Class 5-M-1, Class 5-M-2, Class 5-M-3,
Class 5-M-4 and Class 5-M-5 Cerlificates, in that order, any applicable Deferred Amounts, with
interest therein at the applicable Pass-Through Rate, prior to giving effect to amounts available to

be paid in respect of Deferred Amounts as deseribed in Section 4.0101)(d)(i-(vi) on such
Distribution Date,

(d)  Funds in the Group 5 Interest Rate Cap Account may be invested in Eligible
Investments by the Trust Administrator at the direction of the Depositor maturing on or pricr o the next
succeeding Distribution Date. The Trust Administator shall account for the Group 5 Interest Rate Cap
Account as an outside reserve fund within the meaning of Treasury regulation 1.860G-2(h) and not an
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asset of any REMIC created pursuant to this Agreoment, The Trust Administrator shal] freat amounis
paid by the Groip 5 Interest Rate Cap Account as payments made from outside the REMIC’s for all
Federal tax purposes. Any net investment earnings on such amounts shall be payable to the Depositor.
The Depositor will be the owner of the Group 5 Interest Rate Cap Account for federal tax purposes and
the Depositor shall direct the Trust Administrator in writing as to the investment of amounts therein. In
the absence of such written dircction, all funds in the Group 5 Interest Rate-Cap Account may be invested
by the Trust Administrator in the Wells Pargo Advantage Prime Investment Money Market Fund or any
successor fund. The Trust Administrator shall have no liability for losses on investments in Eligible
Investments made pursuant te this Section 4.10(c) (ofher than as obligor on any such investments), Upon
termination of the Trust Fund, any amounts remaining in the Group 5 Interest Rate Cap Account shall be
distributed to the Class 5-X Certificateholders,

(¢)  On the Distribution Date immediately after the Distribution Date on which the
apiregate Class Principal Balance of the Group S Cerlificates equals zero, any amounts on deposit in the
Group 5 Interest Rate Cap Account not payable on the Group 5 Certificates shall be distributed to the
Class 5-X Certificateholders, .

@ Amounts paid under the Group 5 Interest Rate Cap Agreement not used on any
Distribution Date as described in Section 4.10(b) shall remain on deposit in the Group 5 Interest Rate Cap
Account and may be availeble on future Distribution Dates to make the payments described in
Section 4.10(b). However, at no time shall the amount on deposit in the Group 5 Interest Rate Cap
Account exceed the related Deposit Amount. The “Deposit Amount” with respect to the Group 5 Interest
Rate Cap Account will be calculated on each Distribution Date, after piving effect ta withdrawals from
the Group 5 Interest Rate Cap Account on’such Distribution Date and distributions and alfocation. of
losses on the Certificates on such Distribution Date, and. will equal the excess, i any, of the Targeted
Overcollateralization Amount for such Distribution Date over the Overcollateralization Amount for such
Distribution Date. On each Distribution Date, the Trust Administrator shall distribute amounts in the
Group 5 Interest Rate Cap Account in excess of the related Deposit Amount to the Class 5-X
Certificateholdets,

(g} The Trustee is hereby directed, on or prior to the Closing Date, on behalf of the
Trust, to enter into the Group 5 Interest Rate Cap Apreement for the benefit of the Holders of the Group 5
Certificates, in the form presented to it by the Depositor. The Trustee shall not have any responsibility for
the contents, adequacy ‘or sufficiency of the Group 5 Interest Rate Cap Agreement, incliding, without
limitation, any representations and warranties contained therein. .
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- ARTICLEV
ADVANCES BY THE MASTER SERVICER AND SERVICERS
SECTION 5.01. Advances by the Master Servicer and Servicers.

With respect to the Non-Designated Mortgage Loans, each Servicer shall deposit in the
related Collection Account as Advances an amount equal to all Scheduled Payments (with interest at the
Mortgage Rate less the Servicing Fee Rate} which were due on such Non-Degignated Mortgage Loans
serviced by if durlng the applicable Collection Period and which were delinguent at the close of business
on the immediately preceding Determination Date; proyidéd, however, that with respect to any Balloon
Loan that is.delinquent on its maturity date, a Servicer will not be required to advance the related balloon
payment but will be required to continue to make Advances in accordance, with this Section 5.01 with
respect 1o such Balloon Loan in ari amount equal.to an assumed scheduled payment that would otherwise
bedue based on the original amortization schedute for that Mortgage Loan (with interest at the Mortgage
Rate less the Servicing Fee Rate). Each Servicer’s obligation to make such Advances as o any refated
Non-Designa:ed Mortgage Loan will continue through the last Scheduled Payment due prior to the
payment in- fuIl of such Non-Designated Morlgags Loan, or through the date that the related Mortgaged
Property has, in the judgment of the related -Servicer, been completely liquidated. Each Servicer shall not
be required to advance shortfalls of pnnclpal or interest resulting from the application of the Relief Act.

With respect to any Non-Des:gnated Mortgage Loan, to the extent reqtured by Acceptcd
Servicing Praclices, the Master Servicer and each Servicer shall be ob]xgated to make Advances in
accordance with the provisions of this Agreement; provided, however, that such obligation with respect to
any related Non-DeSJgnated Mortgage Loan shall cease if the Master Servicer or a Servicer determines, in
its reasopable opinion, that Advances with respect to such Non-Designated Mortgage Loan are
Nonrecoverable Advances. In the event that the'Master Servicer or such Servicer determines that any such
Advances are Nonrecoverable Advantes, the Master- Servicer or such Servicer shall provide the Trust
Administrator with a certificate signed by & Servicing Officer evidencing such detérmination.

With respect to any Non-Designated Mortgage Loan, if the amount of Advances received
from a Servicer is Jess than the amount required to be advanced by such Servicer, the Master Servicer
shall be obligated to make a payment in an amount equa) to such deficiency, subject to any determination

by the Master Servicer that any portion of the amount required to be advanced is a Nonrecoverable
Advance.

With respect to any of the Non-Designated Mortgage Loans, if an Advance isrequired to
be made. hereunder by a Servicer, such Servicer shall on the Cash Remittance Date either (i) deposit in the
Collection Account from its own funds an amount equal to such Advance, (if} cause to be made an
appropriate entry in the records of the Collection Account that funds in such account being held for future
distribution or withdrawal have been, as permitted by this Section 5.01, vsed by such Servicer to make
such Advance or (jii) meke Advances in the form of any combination of clauses'(i) and (ii) aggregating
the amount of such Advance. Any such finds being held in a Collection Account for future distribution
and so used shall be replaced by such Servicer from its own funds by deposit in such Collection Account
on or before any future Distribution Date in which such funds would be due or from ather funds in such
Collection Account being held for future distribution at that time,

With respect to any Designated Morfgage Loan, the Master Servicer shall make
Advances as required by Section 3.22(b) of this Agreement.
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ARTICLE VI
THE CERTIFICATES

SECTION6.01.  ‘The Cerfificates,

The Certificates shall be in substantially the forms set forth in Exhibits A, B, G, D-1,D-2,
E, P and G hereto, with such appropriate insertions, omissions, substitutions and other variations as sre
required or permitted by this Agreement or as may in the reasonable judgment of the Trust Administrator
or the Depositor be necessary, appropriate or convenient to comply, or facilitate compliance, with
applicable laws, and may have such letters, numbers or other marks of identification and such legends or
endorsements placed.thereon as may be required to comply with the rules of any securities exchange on
which any’ of the Certificates may be listed, or as may, consistently herewith, be determined by the
officers executing such Certificates, as evidenced by their execution thereof,

Subject to Section 11.03 respecting the final distribution on the Certificates, on each
Distribution Date the Trust Administrator shall make distributions 1o each Certificateholder of record on
the preceding Record Date either (%) by wire transfer in immediately available funds to the account of
such holder at @ bank or othét entity having appropriate facilities therefor, if (i) such Holder has so
notified the Trust Administrator at least five Business Days prior to the related Record Date and (i) such
Holder shall hold (A) a Notional Amount Certificate, (B) 100% of the Class Principal Balance of any
Class of Certificates or (¢) Certificates of any Class with aggregate principal Denominations of not less
than $1,000,000 or (y) by check mailed by first class mait to such Certificateholder at the address of such
bolder appenring in the Certificate Register.

The definitive Certificates shall be printed, typewritten, lithographed or engraved or
produced by any combination of these methods or may be preduced in any other manner permitted by the
rules of any securitics exchange on which any of the Certificates may be listed, all as determined by the
officers executing such Certificates, as evidenced by their execution thereof,

The Certificates shall be issuable in registered form, in the minimum denominations,

integral multiples in excess thereof (except that one Certificate in each Class may be issued in a different

amount which must be in excess of the applicable minimum denomination) and aggregete denominations
per Class set forth in the Preliminary Statement.

The Certificates shall be executed by manual or facsimile signature on behalf of the Trust

Administrator by, a Responsible Officer. Certificates bearing the manual or*facsimile signatures of

individuals who were, at thé time when such signatures were affixed, authorized to sign on behalf of the

‘Trust Administrator shall bind the Trust Administrator, notwithstanding that such individuals or any of

them have ceased to be so authorized prior to the authentication and delivery of sueh Certificates or did

not hold such offices at the date of such Cetificate. No Certificate shal) be entitled to any benefit under

+ this Agreement, or be valid for any purpose, unless there appears on such Certificate a certificate of

authentication executed by the Trust Administrator by manual signature, and such certificate of

authentication upen any Certificate shall be conclusive evidence, and the only evidence, that such

" Certificate has been duly authenticated und delivered hereunder. All Certificates shall be dated the date
of their authentication.
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SECTION 6.02. Repistration of Transfer and Exchanpe of Certificates.

(@)  The Trust Administrator shall maintain, or cause to be maintained, a Certificate

Register in which, subject to such reasonable regulations as it may preseribs, the Trust Administrator

" shall provide for the registration of Certificaies and of transfers and exchanges of Certificates as herein
provided. Upon surrender for regisiration of transfer of any Certificate, the Trust Administeator shall
exeoute, authenticate and deliver, in the name of the designated fransferee or trensferess, ons or more new
Certificates in like aggregate interest and of the same Class. )

(®) At the option of a Certificateholder, Certificates may be exchanged for other
Certificates of authorized denominations and the same aggregate interest in the Trust Fund and of the
same Class, upon surrender of the Certificates to be exchanged st the office or sgency of the Trust
Administrator set forth in Section 6,06, Whenever any Certificates are so surrendered for exchange, the
Trust Administrator shall execute, authenticate and deliver the Certificates which the Certificateholder
making the exchange is entitled to receive. Every Certificate presented or surrendered for.registration of
transfer or exchange shall be accompanied by a written instrument of transfer in form satisfactory to the
Trust Administrator duly executed by the Holder thereof or his attorney duly authorized in writing.

(c)  Noservice chargeto the Certificateholders shail be made for any registration of
transfer or exchange of Certificates, but payment. of a sum sufficient to cover any tax ar governmental
charge that may, be imposed in connection with any fransfer or exchange of Certificates ay be required.

{d) Al Cestificates surrendered for registration of transfer and exchange shall be
canceled and subsequently desiroyed by the Trust Administrator in accordance with the Trust
Administrator’s customary procedures.

()  No transfer of any Privete Certificate shall be made unless that transfer is made
pusuant to en effective registration statement under the 1933 Act and effective regisiration or
qualification under applicable state securities Jaws, or is made in & transaction which does not require

such registration or qualification. Except in connection with any transfer of & Private Certificate by the

Depositor to any affiliate or any transfer of a Private Certificate from the Depasitar or an-affiliate of the
Depositor to an awner trust or ather entity established by the Depositor, in the event that a transfer is to be
made jn reliance upon an exemption from the 1933 Act and such laws, in order to assure compliance with
the 1933 Act and such laws,” the Certificateholder desiring to effect such tramsfer and such
Certificateholder’s praspective transferee shall each certify to the Trust Administrator in writing the facts
surzounding the transfer in substantially the form'set forth in Exhibit.L (the “Transferor Certificate™) and
(i) deliver a letter in substantially the form of either (A) Exhibit M-1 (the “Investment Letter”), provided
that all of the Private Certificates of a Class shall be transferred to one investor or the Depositor otherwise
consents to such transfer, or (B) Exhibit M-2 (the “Rule 144A Letter”) or (ii) there shall be delivered to
the Trust Administrator at the expense of the transferor an Opinion of Counsel that such transfer may be
made pursuant to an exemption from the 1933 Act. The Depositor shall provide to any Holder of &
Private Cerfificate.and any prospective transferce designated by any such Holder, information regarding
the related Certificates and the Mortgage Loans and such other information as sha! be necessary to satisfy
the condition to eligibility set forth in Rule 144A(d)(4) for transfer of any such Certificate without
registration thereof under the 1933 Act pursuant to the registration exerption provided by Rule 144A.
The Trust Administrator shall cooperate with the Deposilor in providing the Rule 144A information
referenced in the preceding sentence, including providing to the Depositor such information regarding the
Certificates, the Mortgage Loans and other matters regarding the Trust Fund as the Depositor shail
reasonably request to meet its obligation under the preceding sentence. Each Holder of a Private
Cerlificate desiring to effect such transfer shall, and does hereby agree to, indemnify the Trust
Administrator, the Depositor, the Seller, the Master Servicer, each Servicer and the Special Servicer
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against any lisbility that may result if the transfer is not so exempt or is not made in accordance with such
federal and state laws. )

[h3)] Except in connection with any transfer-of a Private Certificate by the Depositor
fo any affiliate or any transfer of a Private Certificate from the Depositor or an affillate of the Depositor to
an ewner trust or other entity established by the Depositor, no transfer of e ERISA-Restricted Certificate

(except for the Residual Certificatés) shall be made unless the Trust Administrator shall have received in*

aocordance with Exhibit M-1 or Exhibit M-2, as applicable, sither () a representation letter from the

transfores of such Certificate, acceptable to and in form and substance satisfactory fo the Trust'

Administrator, fo the effect that such transferee is not an employee benefit plan or arrangement sybject to
Sectlon 406 of ERISA or Section 4975 of the Code, or a person using the assets of any such plan or
arrangément, which representation letter shall not be an expense of the Trustee, the Trust Administrator or
the Trust Fiand, (i) if the purchaser is an insurance company and the Certificate has been the subject of an

ERISA-Qualifying Underwriting, a representation that the purchaser is an insurance company which 1s-

purchasing such Certificates with funds contained in an “insurance company general account” (as such
term s defined in Section V(e) of Prohibited Transaction Class Exemption 95-60 (“PTCE ©5-60")) and
that the purchase and holding of such Cestificates are covered under Sections I and IIT of PTCR 95-60 or
(1ii) in the case of any such Certificate presented for registration in the-name of an employee benefit plan
or arrangement subject to Section 406 of ERISA or Section 4975 of the Code (or comparable provisions
of any subsequent enactments), or a person using such plan’s or arrangement’s assets, an Opinion of
Counsel salisfactory to the Trust Administrator to ‘the effect that the purchase or holding of such
Cerificate will not result in prohibited transactions under Section 406 of ERISA and/or Section 4975 of
the Code and will not subject the Depositor, the Trustes, the Trust Administrator, the Master Servicer or
any other Servicer to'any obligation in addition to those undertaken in this Agreement, which Opinion of
Counsel shall not be an expense of such parties or the Trust Fund, No transfer of a Residual Cestificate
shall be made unless the Trust Administrator shall have received, in accordance with ExhibitN, a
representation letter from the transferee of such Certificate, acceptable 10 and in form and substance
satisfactory to the Trust Administrator, to the effect that such transferee is nét an employee benefit plag or
arrangement subject to Section 406 of ERISA or Section 4975 of the Code, or a persen using the assets of
‘any such plan or arrangement, which representation letter shall not be an expense of the Trustes, the Trust
Administrator or the Trust Fund, In the event the representations referred 1o in this Section 6.02(f) are not
furnished, such representations shall be deemed to have been made to the trustec by the transferee’s
acceptance of sich ERISA-Restricted Certificate by any beneficial owner who purchases an interest in
such Certificate in book-entry fornt. 1In the event that a represéntation is violated, .or any attempt to
transfer an ERISA-Restricted Certificate to a plan or arrangement or person using a plan’s or
arrangement’s assets is attemnpted without the delivery to the Trust Admiinistrator of the Opinion of
Counsel deseribed above, thie attempted transfer or acquisition of such Certificate shatl be void and of no
effect, . :
(8)  Additional restrictions on transfers of the Class AR and Class AR-L Certificates
are set forth below: ) .
@ Each Person who has or who acquires any ownership interest in 2
Residual Certificate shall be deemed by the acceptance or acquisition of such ownership interest
to have agreed to be bound by the following provisions and to have irrevocably authorized the
Trust Administrator or its designee under clause (jii)(A) below to deliver payments 1o a Person
. other than such Person and to miegotiate the terms of any mandatory sale under clause ({i)(B)
below and 1o execute all instruments of transfer and to do all other'things necessary in connection
with any such sale. The rights of each Person acquiring any ownership interest in a Residual
Cerlificate are expressly subject o the following provisions: : .
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) (A)  Bach Person holding or acquiring any ownership interest in a
Residual Certificate shall be other than a Disqualified Organization and shall promptly notify
the Trust Administ{ator of any change or impending change in iis status as other than a
Disquelified Organization. | ’ :

(B) TIn connection with any proposed transfes of any ownership
interest in a Residual Certificate to a U.S. Person, the Trust Administrator shall requirs
. delivery to it, and shall not register the fransfer.of 8 Residual Certificate until its receipt of (1)
an affidavit and agreement (a2 “Transferee Affidavit and. Agreement” atteched hereto os
Exhibit N) from the proposed trahsferee, in formr and substance satisfactory to the' Trust
Administrator, representing and warranting, among other things, that it is not a non 1S,
Person, that such transferee is other then a Disqualified Organization, that it is not acquiring
its ownership interest in a Residual Certificate that is the subject of the proposed Transfer as.a
nominee, trustee or agent for any Persorr who is not other than a Disqualified Organization,
that for so long as it retains'its ownership interest in aResidudl Certificate, it will endeavor to
remain other than a Disqualified Organization, and that it has reviewed the provisions of this
Section 6:02(g) and agrees to be bound by them, and (2) a certificate, atiached hereto as
Exhibit O, from the Holder wishing to transfer a Residual Certificate, in form and substance
satifactory to the Trust Administrator, representing and warramting, among other things, that .

no purpose of the proposed transfer is to allaw such Holder to impgde the assessment or
collection of tax. :

(b) Notwithstanding the delivery of a Transferee Affidavit and
Agreement by a proposed transferee under ¢lause (B} above, if the Trust Administrator has
aclual knowledge that the proposed transferee is not other than a Disqualified Organization,

notransfer of an ownership interest in a Residual Certificate to such proposed transferee shall
be effected.

(D}  Each Person holding or acquiring any ownership interest in a
» Residval Certificate agrees, by holding or acquiring such ownership interest, to require a
Transferce Affidavit and Agreement from the other Person o whom such Person attempts to

transfer its ownership interest and to provide a certificate 1o the Trust Administrator in the
form attached hereta as Exhibit O..

(if)  The Trust Administrator shall register the transfer of any Residual
Certificate only if it shali have received the Transferce Affidavit and Agreement, & certificate of
the Holder requesting such transfer in the form attached hereto as Exhibit O and all of such other

documents as shall have been reasonably required by the Trust Administrator as a condition to
such registration. .

(ili) (A)  If.any Disqualified Organization shall become a Holder of a
Residual Certificate, then the lnst preceding Holder that was other than a Disqualified
Orgeanization shall be yestored, to the extent permitted by law, to all rights and obligations as
Holder thereof retroactive to the date of repistration of such transfer of such Residual
Certificate. 1f any non U.S. Person shall become a Holder of a Residual Certificate, then the
last preceding Holder that is a U.S. Person shall be restored, to the extent permitted by law, to .
all sights and obljgations as Holder thereof rétronclive o the date of registration of the
transfer to such non U.S. Person’ of such Residual Certificate. 1f a transfer of a Residual
Certificate is disregarded pursuant to the provisions of Treasury Regulations
Section 1.860E-1 or Section 1.860G-3, then the last preceding Holder that was other than a
Disqualified Organization shall be restored, 4o the extent permitted by law, to all rights.and
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obligations'as Holder thereof retroactive to the date of registration of such transfer of such
Residual Certificate. The Trust Administrator shall be under no liability to any Person for any
registration of transfer of a Residual Cestificate that is in fact not permitted by this
Section 6.02(g) or for making any payments due on such Certificate fo the Holder thereof or
for taking any other action with respect to such Holder under the provisions of this
Agreement.

If any purported transferee of a Residual Certificate shell
become a Holder of a Residual Certificate in violation of the restrictons in this
Scction 6.02(g) and to the extent that the retroactive restoration of the rights of the Holder of
such Residual Certificate as described in clause (iil)(A) above shall be invalid, iilegal or
unenforceable, then the Depositor shall have the right, without notice to the Holder or any
“prior Holder of such Residual Certificate, to sell such Residual Certificate 1o a purchaser
selected by the Pepositor on such terms as the Depositor may choose, Such purported.
transferee shall promptly endorse and deliver a Residual Certificate in accordance with the "
instructions of the Deposifor. Such purchaser may be the Depesitor itself or any affiliate of
the Depositor. The proceeds of such sele, net of the commissions (which may include
commissions payable to the Depositor or its affiliates), expenses and taxes due, if any, shall
be remitted by the Depositor to such purported transferee. The terms and conditions of any
sale under this clause (iii)(B) shall be determined in the sole discretion of the Depositor, and
the Depositor shall not be liable to any Person having an ownership interest or a purported
ownership interest in a Residual Certificate as a result of its exercise of such discretion.

{iv) The Master Servicer and each Servicer, on behalf of the Trost
Administrator, shall make available, upon -written request frem the Trust Administrator, all
information reasonably available to it that fs necessary to compute any tax imposed (A) as a result
of the transfer of an owneiship interest in a Residual Certificate to any Person who is not other
then a Disqualified Organization, inclnding the information regarding *“excess inclusions” of such
Residual Certificate required fo be provided to the Internal Revenue Service and certain Persons
as described in Treasury Regulation Section 1.860D 1{b)(5), and (B) &s a result of any regulated
investment company, real estate investment trust, common trust fund, partnership, trust, estate or
organizations described in Seciion 1381 of the Code having as among jts record holders at any
time any Person who is not other than a Disqualified Organization. Reasonable compensation for
providing such information may be required by the Master Servicer or the related Servicer from
such Person.

(V)  The provisions of this Section6.02{g)set” forth prior to 1ihis
Section (v) may be modified, added to or eliminated by the Depositor, provided that there shall
have been delivered tothe Trust Administrator the following:

(A)  written notification from each Rating Agency to the effect that
the modification, addition to or elimination of sgch provisions wilt not cause such Rating
Agency to downgrade jts then current rating of the Certificates; and

{B) a certificate of the Depositor steting that the Depositor has
received an Opinion of Counsel, in form and substance satisfactory to the Depositor, to the
effect that such modification, addition to or elimination of such provisions will not cause the
Trust Fund 1o cease to qualify as a REMIC and will not create a risk that {i) the Trust Fund
may be subject to an entity Jevel tax caused by the transfer of a Residual Certificate to &
Person which is not other than a Disqualified Organization or {2) a Cerstificateholder or
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another Person will be subject to & REMIC related tax cvsed by the transfer of applicabls
Residual Certificate to a Person which is not other than & Disquatified Organization.

(vi)  The following [egend shall appear on each Residual Cértificate:

ANY RESALE, TRANSFER OR.OTHER DISPOSITION OF THIS CERTIFICATE
MAY BE MADE ONLY IF THE PROPOSED TRANSFEREE PROVIDES A
TRANSFER AFFIDAVIT' TO THE DEPOSITOR AND, THE TRUST
ADMINISTRATOR. THAT (1) SUCH TRANSFEREE IS NOT (A) THE UNITED
STATES, ANY STATE OR POLITICAL SUBDIVISION THEREOF, ANY FOREIGN
GOVERNMENT, .ANY INTERNATIONAL ORGANIZATION, OK'ANY AGENCY
OR . INSTRUMENTALITY . OF ANY OF THE FOREGOING, (B) ANY
ORGANIZATION' (OTHER THAN "A COOPERATIVE DESCRIBED IN
SECTION 521 OF THE CODE) WHICH IS EXEMPT FROM THE TAX IMPOSED BY'
CHAPTER 1 OF THE CODE UNLESS SUCH ORGAMIZATION IS SUBIECT TO
THR TAX IMPOSED BY SECTION 511 OF THE CODE, (C) ANY ORGANIZATION
DESCRIBED IN SECTION 1381(2){2)(C) OF THE CODE (ANY SUCH PERSON
DESCRIBED IN THE FOREGOING CLAUSES (A), (B), OR (C) BEING
HEREINAFTER REFERRED TO AS A “DISQUALIFIED ORGANIZATION"), OR -
(D) AN AGENT OF A DISQUALIFIED ORGANIZATION AND (2) NO PURPOSE OF
SUCH TRANSFER IS TO ENABLE THE TRANSFEROR TO IMPEDE THE
ASSESSMENT OR COLLECTION OF TAX. SUCH AFFIDAVIT SHALYL INCLUDE
CERTAIN. REPRESENTATIONS AS TO THE FINANCIAL CONDITION OF THE
PROPOSED TRANSFEREE, NOTWITHSTANDING THE REGISTRATION IN THE
CERTIFICATE REGISTER-OF ANY TRANSFER, SALE OR OTHER DISPOSITION
OF THIS CERTIFICATE TO A DISQUALIFIED ORGANIZATION OR AN AGENT
OF A DISQUALIFIED ORGANIZATION, SUCH REGISTRATION SHALL BE
DEEMED TO BE OF NO LEGAL FORCE OR EFFECT WHATSOEVER AND SUCH
PERSON SHALL NOT BE DEEMED TO BE A CERTIFICATEHOLDER FOR ANY
PURPOSE HEREUNDER, INCLUDING, BUT NOT LIMITED TO, THE RECEIPT OF
DISTRIBUTIONS ON THIS CERTIFICATE. EACH HOLDER OF TRIS
CERTIFICATE BY ACCEPTANCE OF THIS CERTIFICATE SHALL BE DEEMED
TO BAVE CONSENTED TO THE PROVISIONS OF THIS PARAGRAPH.

(})  The Trust Administrator shall have no liability to the Trust Fond arising from a
transfer of any such Certificate in-reliance upon a certification, ruling or Opinion of Counsel described in
this Section 6.02; provided, however, that the Trust Administeator shall not register the transfer of any
Residual Certificate if it has actual knowladge that the proposed transferee does not meet the
qualifications of a permitted Holder of a Residual Certificale as set forth in this Section 6.02,
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SECTION 6.03. Mutilated, Desttoyed. Lost or §iolen Certificates.

If (a) any mutilated Certificate is surrendered 1o the Trust Administrator, or the Trust
Administrator receives evidence fo its satisfaction of the destruction, Joss or theft of any Certificate and
(b) there s delivered to each Servicer, the Trustee and the Trust Adminisirator such security or indemnity
as may he required by them to save each of them harmless,, then, in the absence of notice to the Trustee
and the Trust Administretor that such Certificate has been acquired by a profected purchaser, the Trust
Administrator shall execute, authenticate and deliver, in exchange for or in lieu of any such mutilated,
destroyed, lost or stalen Certificate, & new Certificate of like tenor and. interest in the Trust Fund, In
connection with the issuence of any néw Certificate under this Section 6.03, the Trust Administrator may
require the payment of a sum sufficient to cover any tax or other governmental charge that may be
imposed in relation thereto and any other expenses (including the fees and. expenses of the Trust
Administrator) connecied therewith, Any replacement Certificate issued pursuant to this Section 6.03
shall constitute complete and indefeasible evidence of ownership in the Trust Fund, as if originally fssued,
whether or not the logt, stolen or destroyed Certificate shall be found at any time.

SECTICH 6.04: Persons Desmed Owners,

Prior to due presentation of a Certificate for registration of transfer, each Servicer, the
Trust Administrator, and any agent of the Master Servicer or any Servicer, the Trust Administrator may
treat the person in whose neme any Certificate is registered as the owner of such Certificate for the
purpose of receiving distributions as provided in this Agreement and for all other purposes whatsoever,
and none of the Master Servicer or the Servicers, the Trust Administrator, nor any. agent of the Master
Servicer or a Servicer or the Trust Administrator shall be affected by any notice tothe contrary.

SECTION 6.05. Access to List of Certificateholders’ Names and Addresses.

(a) If three or more Certificateholders (3) request in writing from the Trust
Administrator 2 list of the names and addresses of Certificateholders, (ii) state that such Certificateholders
desire to communicate with other Certificateholders with respect to their rights under this Agreement or
under the Certificates and (iii) provide a copy of the communieation which such Certificateholders
propose to transmit, then the Trust Administrator shall, within ten Business Days after the receipt of such
request, afford such Certificateholders nceess during normal business howrs to a current list of the
Certificateholders. The expense of providing any such information requested by a Certificateholder shall
be borne by the Certificateholders requesting such information and shall net be borne by the Trust
Administrator or the Trustee. Every Certificatehalder, by receiving and holding a Certificate, agrees that
the Trustee and the Trust Administrator shal] not be beld accountable by reason’of the disclosure of any
such information as to the list of the Certificateholders hereunder, regardless of the source from which
such infofmation was derived,

(b)  The Master Servicer and each Servicer, so long as it is a servicer hereunder,
DLIMC and the Depositor shalt have unlimited access to a list of the names and addresses of the
Certificateholders which list shall be provided by the Trust Administrator prémptly upon request.

SECTION 6.06. Mainienance of Office or Apency.

The Trust Administrator will maintain or cause to be maintained st its expense an office
or offices or agency or agencies in Minneapolis, Minnesota where Certificates may be surrendered for
registration of transfer or exchange and where notices and demands to or upon the Trust Administrator in
respect of the Certificates and this .Agreement may be served. The Trust Administrator initially
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designates its Corporate Trust Office as its office for such purpose. The Trust Administrator will give
prompt written notice to the Certificateholders of any change in the location of any such office or agency.

SECTION6.07.  BookEntry Certificates,

Notwithstanding the foregoing, the Book-Entry Certificates, upon origlual issvance, shall
be issued in the form of one or more typewritten Certificates representing the Book-Eniry Ceriificates, ta
be delivered to DTC, the initial Clearing Agency, by, or en behalf of, the Depositor. The Book-Entry
Certificates shall Initially be registered on the Cerfificate Register in the name of Ceds & Co., the
nomince of DTC, as the initial Cléaring Agency, and no Beneficial Holder will receive a definitive
cestificate representing such Beneficial Holder’s interest in the Certificates, except -as.provided in
Section 6,09. Unless and until definitive, fully registered’ Certificates (*Definitive Certificates™) have
been issued to the Beneficial Holders pursuant to Section 6.09:

() tho provisions of this Section 6.07 shall be in full force and effect with respect to
the Book-Entry Certificates; ‘ .

. (&) . theDepositor and the Trust A_dministrator may deal with the Clearing Agency for
all purposes with respect to the Book-Entry Certificates (including the making of distributions on sich
Certificates) as the sole Holder of such Certificates;

(¢)  to the extent that the provisions of this Section 6.07 conflict with any other
provisior}s of this Agreement, the provisions of this Section 6.07 shal) control; and

(d)  the rights of the Beneficial Holders of the Book-Entry Certificates shal] be
exercised only through the Clearing Agency and the Participants and shal} be limited 10 those established
by law and agreements between such Beneficial Holders and the Cearing Agency and/or the Participants.

Pursuant to the Depository Agreement, unless and unti! Definitive Certificates are jssued pursiiant to .

Section 6.0, the initial Clearing Agency will make book-entry transfers among the-Participants and

receive and transmit distributions of principal-and interest on the related Book-Entry Certificates to such
Participants,

For puri:)oses of any provision of this Agreement requiring or penmitting actions with the
consent of, or’at the direction of, Holders of the Book-Entry Certificates evidencing a specified
percentage of the apgregate unpaid principal amount of such Certificates, such direction or consent may
be given by the Clearing Agency at the direction of Beneficial Holders owning such Certificates
evidencing the requisite percentage of principal amount of such Certificates. The Clearing Agency may
take conflicting actions with respect to the-Book-Entry Certificates to the extent that such actions are
taken on behalf of the Beneficial Holders.

SECTION 6.08. Notices to Clearing Agency.

Whenever notice or other communication 1o the Holders of Book-Entry Certificates is
required under this Agreement, unless and until Definitive Certificates shall have been issued to the
related Certificateholders pursuant to Section 6.09, the Trust Administrator shall give all such netices and
communications specified herein to be given to Holders of the Book-Entry Certificates to the Clearing
Apency which shall give such notices and communications o the related Participants in accordance with
its applicable rules, regulations and procedures.

-
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SECTION 6.09, Definitive Certificateg,

If (a) the Depositor advises the Trust Administrator in writing that the Clearing Agency is
no longer willing or able to properly discharge its responsibilities under the Depository Agreement with
respect to the Certificates and the Trust Administrator or the Depositor is unable 1o locate a qualified
successor, (b)the Depositor, with the consent of the applicable Participants, advises the Trust
Administrator in writing that it elects to terminate the book-entry system with respect to the Book-Entry
Certificates through the Clearing Agency-or (¢) after the occurtence of an Event of Default, Holders of
Book-Entry Certificates evidencing not less than §6-2/3% of the agprepate Class Principal Balance of the
Book-Entry Certificates advise the Trust Administrator in writing that the continuation of & book-entry
system with respect 1o the such Cerfificates through the Clearing Agency is no longer in the best interests
of the Holders of such Certificates with respect fo the Book-Entry Certificates and the applicable
Participants consent, the Trust Administrator shall notify all Holders of such Certificates of the
oceurrence of any such event and the availability of Definitive Certificates. Upon surrender to the Trust
Administrator of such Certificates by the Clearing Agency, accompanied by registration instructions from
the Clearing Agency for registeation, the Trust Administrator shall authenticate and deliver the Definitive
Certificates, Neither the Depositor nor the Trust Administrator shall be liable for any délay in delivery of
suck instructions and may conelusively rely on, and shall be prolecied in relying on, such instructions.
Upon the issuance of Definitive Certificates all references herein to obligations imposed upon of to be
performed by the Clearing Agency shall be deemed to be imposed upon and performed by the Trust
Administrator, to the exient applicable with respect to such Definitive Certificates, and the Trust
Administrator shall recognize the Holders of Definitive Certificates as Cerlificatcholders hereunder.
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ARTICLE VI

THE DEPOSITOR, THE SELLER, THE MASTER
SERVICER, THE SERVICERS AND THE SPECIAT, §ERVICER'

SECTION 7.01, *  Liabilities of the Seller, the Depositor, the Master Servicer, the
Back-Up Servicer, the Servicers and the Special Servicer.

The Depositor, the Seller, the Master Servicer, the Back-Up Servicer, each Servicer and
the Special Servicer shall be liable under this Agreoment to any other party to this Agreement, including
the liability of each Servicer to the Master Serviser in accorddnee herewith only to the extent of the
obligations specifically and respectively imposed upon and underteken by them herein.

SECTION 7.02. Metger or Consolidation of the Seller, the Depositor, the
Back-Up Setvicer, the Master Servicer, the Servicers orthe
Special Servicer,

Subject to the immediately succeeding paragraph, the Depositor, the Seller, the Master
Servicer, the Back-Up Servicer, each Servicer and the Special Servicer will each do or cause to be done
all things necessary 1o preserve and keep In full force and effect its existence, rights and franchises
(charter and statutory) and will each obtain and preserve ils gualification to do business as a foreign
corporation in each jurisdictlon in which such qualification is or shall be necegsary.to protect the validity

and enforceability of this Agreement, or any of the Morigage Loans and to parform its respective duties
under this Agreement.

Any Person imto which the Depositor, the Seller, the Master Servicer, the Back-Up
Servicer, any Servicer or the Special Servicer may be merged or ¢onsolidated, or any Person resuiting,
from any merger or consclidation to which the Depositor; the Seller, the Master Servicer, the Back-Up
Servicer, any Servicer or the Special Servicer shell be a party, or any Person succeeding to the business of
the Depositor, the Seller, the Back-Up Servicer or any Servicer, shall be the successor of the Depositor,
tke Seller, the Back-Up Servicer or such Servicer,.as the case may be, heteunder, without the execution or
filing of any paper or any further act on- the part of any of the-parties hereto, anything herein to the
contrary notwithstanding; provided, however, that the ‘successor or surviving Persan to the Master
Servicer, the Back-Up Servicer, any such Servicer or the Special Servicer shall be qualified to sefl
morigage loans to, and to service mortgage loans on behaif of, FNMA or FHLMC.

Motwithstanding anything else in this Section 7.02 or in Section7.04 hereof to the
contrary, the Mastér Servicer or a Servicer may assign its rights and delepate jts duties and obligations
under this Agreement; provided, however, that the Master Servicer or such Servicer gives the Depositor,
the Trustee and the Trust Administrator notice of such assignment; provided; further, (a) that such
purchaser or transferee accepting such assignment and delegation shall be an institution that is . FNMA
and FHLMC approved sellerfservicer in good standing, which has a net worth of at least $3 5,000,000, and
which is willing to service the Mortgage Loans and (b) such purchaser or transferee executes and deljvers
to the Depositor, the Trustee and the Trust Administrator an apreement accepting such delegation and
assignment, which contains an assumption by such Person of the rights, powers, duties, responsibilities,
obligations-and liabilities of the Master Servicer, the Back-Up Servicer or such Servicer, with like effect
as if originglly named as a party 1o this Agreement; provided, further, that each of the Rating Agencies
acknowledge that its rating of the Certificates in effect immediately prior 1o such assignment will not be
qualified or reduced as a result of such assignment and delegation. In the case of any such assignment
and delegation, the Master Servicer, the Back-Up Servicer or such Servicer shatl be released from its
obligations under this Apgreement (except as provided above), except that,the Master Servicer, Back-Up
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OServicer or the related Servicer shall temain Hable for all liabilities and obligations incurred by it as the
Measter Servicer, Back-Up Servicer or Servicer hereunder prior to the satisfaction of the conditions to such
assignment and delegation set forth in the preceding sentence, :

SECTION 7.03. Limitation on Liability of the Seller, the Depositor, the Master

ervicer, the Back-Up Servicer, the Servicers, the Special
Servicer and Others.

None of the Depositor, the Master Servicer, the Back-Up Servicer, any Servicer, the
Seiler, the Special Servicer, nor eny of the directors, officers, employees or egents of the Depositor, the
Master Servicer, the Back-Up Servicer, any Servicer, the Seller or the Special Servicer shall bo under any’
liability to the Certificateholders for any action taken er for refraining From the taking of any action in
good faith pursuant to this Agreement, or for erross in judgment; provided, however, that this provision
shall not protect the Depositor, the Master Servicer, the Back-Up Servicer, any Servicer, the Seller or the
Special Servicer against any breach of representations or warranties made by it herein or protect the
Depositor, the Master Servicer, the Back-Up Servicer, any Servicer, the Seller or the Special Servicer ar
any such director, officer, employee or agent from any Lability which would otherwise be jmposed by
reasons of willful misfeasance, bad faith or gross negligence in the performance of duties or by reason of
reckless disregard of obligations and duties hereunder. The Depositor, the Master Servicer, the Back-Up
Servicer, any Servicer, the Seller and the Special Servicer and any ditector, officer, employee or agent of
the Depositor, the Master Servicer, the Back-Up Servicer, any Servicer, the Seller or the Special Servicer
muy rely in good faith on any document of any kind prima facie properly executed and submitted by any
Person respecting any matters arising hereunder, The Depositor, the Master Servicer, the Back-Up
Servicer, any Servicer, the Seller and the Special Servicer and any director, officer, employee or agent of
the Depositor, the Master Servicer, the Back-Up Servicer, any Servicer, the Seller or the Special Servicer
shell be indemnified by the Trust Fund and held harmless against any loss, liability or expense incurred in
connection with- any legal action relating to this Agreement or the Certificates, other than any loss,
liability or expense incurred by reason of willfu! misfeasance, bad faith or gross negligence in the
performance of duties hereunder or by reason of reckless disregard of obligations and duties hereunder.
None of the Depositor, the Master Servicer, the Back-Up Servicer, any Servicer, the Seller or the Special
Servicer shall be under any obligation to appear in, prosecute or defend any legal action that js not
incidental to their respeetive duties hereunder and which in its opinion may jnvolve it in any expense or
linbility; provided, however, that the Depositor, the Master Servicer, the Back-Up Servicer, any Servicer,
the Seller or the Special Servicer may in its discretion undertake any such action that it may deem
necessary or desirable in respect of this Agreement and the rights and duties of the parties hereto apd
interests of the Trustee, the Trust Administrator and the Certificateholders hereunder; provided, however,
that in the event the related Servicer agrees, at the request of the Seller, to act oh behalf of the Seller In
any dispute or litigation that is not incidental to such Servicer’s duties hereunder and that relates to the
origination of a Mortgage Loan, the Seller shall pay ail expenses associated with the management and
defense of such elaim. Anything in this Agreement to the contrary notwithstanding, in no event shall the
Master Servicer, thie Back-Up Servicer, any Servicer or the Special Servicer be liable for special, indirect
or consequential Joss or damage of any kind whatsoever (including but not limited to lost profits), even if
the Master Servicer, the Back-Up Servicer, the related Servicer or the.Special Servicer has been advised
of the likelihood of such loss or damage and regardless of the form of action, :

SECTION 7.04. Master Servicer and Servicer Not to Resipn; Transfer of
Servicing,

(2)  Neither the Master Servicer nor any Servicer shall resign from the obligations
and duties hereby imposed on it except (1) upon appointment of a suecessor master servicer or Successor
servicer and receipt by the Trustee end the Trust Administrator of 2 letter from each Rating Ageney that
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* such a resignation and appointment will not result in a downgrading of the rating of any of the Certificates

related 10 the applicable Morigage Loans, or (ii) upon determination that its duties hereunder are no
Tonger permissible under applicable Jaw. Any such determination under clause (if) permitting the
resignation of the Master Servicer or & Servicer shall be evidenced by an Opinion of Counsel to such
effect delivered to the Trustee and the Trust Administrator, No such resignation shall become effective
until the suceessor master servicer or successor servicer shall have assumed the Master Servicer or such

Servicer’s, as applicable, responsibilities, duties, Kabilities and obligations hereunder in acoordance with
Seotion 8.02 hereof. : :

(b)  Natwithstanding the foregolng, at DLIMC’s request, so long as it is the owner of
the related servicing rights, the Master Servicer or SPS shall resign, upon the selection and appointment
of & successor master servicer or servicer, s applicable; provided that DLIMC delivers to the Trustee and
the Trust Administrator the letter required in Section 7.04(a)(i) ebove. Notwithstanding the foregoing, in
the event that the Master Servicer is appointed as the successor servicer to SPS, the requirements of
Section 7.04(2)(i) shall be waived. In comnection with the foregeing, unless otherwise directed by
DLIMC in writing on or prior to the first day of the second month following the Closing Date, DLIMC
hereby directs SPS to resign as Servicer hereunder and appoints the Master Servicer to service the SPS
Serviced Mortgage Loans, effective as of the first day of the third month following the Closing Dates In
connection with its resignation, SPS hereby agrees to deliver to the Master Servicer on the date of its
resignation a schedule setting forth all of the SPS Mortgage Loans as of such date. The Master Servicer
agrees that, as of the first day of the third month following the Closing Date, it will service the SPS
Serviced Morigage Loans, and that such loans.shall constitute Wells Fargo Serviced Mortgage Loans, in
atcordance with the terms of this Agreement. If the Master Servicer resigns pursuant to this
Section 7.04(b), DLIMC shall pay the Maiter Servicer an amount equal 1o the product of {a) the Stated
Principal Balance of al] of the Mortgage Loans then outstanding and (b) 0.02%.

{c)  Notwithstanding the foregoing, if the Trust Administrator shall for any reason no
longer be Trust Administrator hereundet, at DLIMC's request, the Master Servicer shall resign, upon the
selection and appointment of a successor master servicer; provided that DLIMC delivers to the Trustee
and the Trust Administrator the letter requived in Section 7.04({a)(i) above,

(d)  Notwithstanding the foregoing, at DLIMC’s request, the Special Servicer shali
resign, upon the selection and appointment of a successor spesial servicer by DLIMC; provided that
DLIMC delivers to the Trustee and the Trust Adiministrator the letter required in Section 7.04(a)(i) above,

SECTION 7.05. Master Servicer, Sellerand Servicers May Own Certificates.

Each of the Master Servicer, the Seller, the Special Servicer and each Servicer in its
individual or any other capacity may become the owner or pledgee of Certificates with'the same rights as
it would have if it were not the Master Servicer, the Setler, the Special Servicer of a Servicer,

SECTION 7.06. Termipation of Duties of the Back-Up Servicer,

The rights and ebligations of the Back-Up Servicer under this Agreement shall terminate
upen the earlier of (i) the appointment of the Back-Up Servicer (or its affiliate) as successor Servicer to
8PS and (ii) the termination of Wells Fargo as Back-Up Servicer by the Seller, The Seller may remove
Wells Fargo as Back-Up Servicer at any time.
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ARTICLE VIII
DEFAULT

SECTION 8.01. Bvents of Defauilt.

“Bvent of Default,” wherever used herein, and as to the Master Servicer or any Servicer,
means any one of the following events (whatever reason for such Event of Default and whether it shall be
voluntary or involuntary or be effected by operation of Jaw or pursuant to any judgment, decree or order
of any court of any crder, mle or regulation of any administrative or govemmental body):

(@)  any failure by the Master Servicer or a Servicer to remit to the’ Certificateholders
or 1o the Frust Administrator any payment other than an Advaoce required to be made by the Master
Servicer or such Servicer under the terms of this Agreement, which failure shall continue unremedied for
a period of (i) with respect to the Master Servicer or a Servicer other than Wells Fargo, one Business Day
and (ii) with respect to Wells Fargo, two Business Days, after the date upon which written notice of such
faiture shatl have been given to the Master Servicer or such Servicer by the Trust Administrator or the
Depositor or to the Master Servicer or the related Servicer and the Trust Administrator by the Holders of
Certificates having not less than 25% of the Voting Rights evidenced by the Certificates; or.

(b)  any failure by the Master Servicer or a Servicer to observe-or perform in any
material Tespect any other of the covenants or agreements on the part of the Master Servicer or a Servicer
contalned in this Agreement (except as set forth in (c) and {g) below) which Tailure (i) materially affects
the rights of the Certificateholders and (ii} shall continue unremedied for a period of 60 days afler the date
on which written notice of such failure shall have been given to the Master Servicer or such Servicer by
the Trust Administrator or the Depositor, or to the Master Servicer or a Servicer and the Trust
Administrator by.the Holders of Certificates evidencing not less than 25% of the Votmg Rights evidenced
by the Certificates; or

(¢)  ifarepreseniation or warranty set forth in Section 2.03 hereof made solely in ts
capacityas the Master Servicer or a Servicer shall prove to be materially incorrect as of the time made in
any respect thet materially and adversely affects interests of the Certificateholders, and the circumstances
or condition in respect of which such representation or warranty was incorrect shall not have been
eliminated or cured within 50 days-after the date on which written notice thereof shall have been given to
the Master Servicer or the related Servicer by the Trust Administrator for the benefit of the
Certificateholders or by the Depositor; or .

(d)  adecree or order of & court or agency or supervisory authority having jurisdiction
in the premises-for the appointment of a conservator or receiver or liquidator in any insolvency,
readjustment of debt, marshalling of assets and liabilities or similar proceedings, or for the winding-up or
liquidation of jts affairs, shall have been entered against the Master Servicer or & Servicer and such decree

- or order shall have remained in force undischarged or unstayed for a period of 60 days; or

(&)  the Master Servicer or a Servicer shall consent to the appointment of a
consenrato,r or receiver or Hquidator in any insolvency, readjustment of debt, marshalling of assets and
liabilities or similar proceedings of or relating to the Master Servicer or such Servicer or all or
substantially all'of the property of the Master Servicer or such Servicer; or .

6))] the Master Servicer or a Servicer shall admit in writing its inability to pay its
debis generally as they become due, file a petition to'take advantage of, or commence a voluntary case
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under, any applicable insolvency or reorganization stahhe,_mal'cé“an essipnment for the benefit of its
creditors, or yoluntarily suspend payment of its obligations; or*

. (&  ony failure of the Master Servicer or a Servicer to make'any Advance in the
manner aid at the time réquired to be made from its own funds pursuant to Section5.01 of this
Agreement and after receipt of written notice from the Trust Administrator of such failure, which failure
continues upremedied (f) with respect to the Master Servicer or a Servicer, other than Wells Fatgo (in its
capacity as a Servicer), after 2 paa., New York City time, on the Busitiess Day immediately following the X
Master Servicer’s or such Servicer's receipt of such notice and (if) with respect to Wells Fargo (in its .
capacity as a Servicer), on the second Business Day immediately following Wells Fargo®s receipt of such :
notice; or . . . : i

.

()  notwithstanding anything to the contrary in Section 8.01(b) and with fespect to !
SPS, (i) (A) any failure by SPS to comply with Section 13.01(a), which faiture shall continue unremedied !
for a period of 30 days after the dats on which written notice of such failure shall have been given to SP3 .
by the Master Servicer and (B) the Master Servicer shall have delivered written notice to the Trust '
Administrator and Depositor that such failure has not been remedied after such 30 day period, or (ji) the :
Master Servicer has concluded in a written report to the Trust Administrator, based solely on the reports
requited 1o be delivered to the Master Servicer by SPS pursuant to Section 13.01(g), either (1) that SPS is
.hot servicing the SPS Mortgage Loans in accardance with Accepted Servicing Practices or (2) that SPS
has fiiiled the Loss and Delinquency Test; or .

. (i}  (a)the servicer rankings or ratings for a Servicer are down graded ”'to “below ]
average™ status by one or more of the Rating Agencies rating the Certifivates or (b) one or more Classes

of the Certificates are downgraded or placed on negative watch due in ' whole or in part to the performance
or servicing of a Servicer; or

. the servicer rankings or ra-ﬁngs for a Servicer, other than SPS and Ocwen, are
downgraded two or more levels below the level in effect on the Closing Date by one or more of the
Rating Agencies rating the Certificates; or :

(k) (a)either (i) the master servicer rankings or ratings for the Master Servicer are
downgraded two or more levels below the level in effect on the Closing date by one or more of the Rating
Agencies rating the Certificates or (if) the Master Servicer rankings or ratings for the Master Servicer, are
downgraded to “below average” status by one or more of the Rating Apgencies rating the Certificates or
(b) one or more Classes of the Certificates are downgraded or placed on negative watch due in whole or
'in part to the performance or master servicing of the Master Servicer; or

. (. -any fajlure by an applicable Servicer o (a) remit payment of an Assigned
Prepayment Premium to- the Collection Account or (b) remit funds in the amount equal to an Assigned
Prepeyment Premium which the applicable Servicer.has failed to collect, in each case as required pursuant
to this Agreement, which failure continues unremedied for a period of one Business Day after the date
upon which written notice of such failure, requiring the same to be remedied, shatl have been given tothe
Servicer by the Trust Administrator, the Master Servicer, the Trustee or the Depositor.

Ifan Event of Default due to the actions or inaction of the Master Servicer or a Servicer
described in clauses (a) through (£) of this Section shall oceur, then, and in each and every such case, so
long as such Bvent of Default shall nat have been remedied, {i) the Trust Administrator shall at the
direction of the Trustee or the Holders of Certificates evidencing not less than 25% of the Voting Rights
evidenced by the Certificates, by notice in writing to the Master Servicer or such Servicer (with a copy to
the Rating Agencies), terminate all of the rights and obligations of the Master Servicer or such Servicer
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under this Agreement (other than rights to reimbursement for Advances and Servicing Advances
previously made, as provided in Section 3.08) and {if) the Master Servicer may, if such Bvent of Default
is due o the actions or inactions of 2 Servicer, by notice in writing to such Servicer (with a copy to the
Rating Agencies), terminate all of the rights and obligations of such Servicer tinder this Agreement (other
than rights to reimbursement for Advances and Servicing Advances previously made, as provided in
Section 3.08).

If an Event of Default deseribed in clause (g) shall occur, (i) if the Master Servicer has
fulled to make any Advance; the Trustee, and (if) if any Servicer'has failed to make any Advance, the
Master Servicer, shall prior to the next Distribution Date, immediately make such Advance and terminate
the rights and obligations of the Master Servicer or applicable Servicer, as applicable, hereunder and
succeed to the rights and obligations of the Master Servicer or such Servicer, as applicable, hereunder
pursuant 16 Section 8.02, including the obligation to make Advances on such succeeding Distribution
Date pursuant to the terms hercof. No Bvent of Default with respect to the Master Servicer or a Servicer
shall affect the rights or duties of any other Servicer or constitute an Event of Default as to any other
Servicer.

1f an Bvent of Default set forth in clause (h)(ii) above shall ocenr, 1he Trest Administrator
shall furnish the Certificateholders the Master Servicer’s written report as to SPS’s servicing performance
in the next monthly statement to Certificatehdlders distributed pursuant to Section 4.05. 1fan Event of
Default set forth in clavse (h) or (i shall occur, the Trust Administrator or the Depositor after consulting
with the Trust Administrator), may, or at the direction of Certificateholders evidencing not Jess than.51%
or miore of the Voting Rights evidenced by the Certificates, the Trust Administrator shall, by written
notice to the Servicer (with o copy to each Reting Agency), terminate all of the rights and obligations of
SPS as Servicer under this Agreement.  With respect to an Event of Default set forth in olauses (h) or
(i) above and upan any termination of SPS as Servicer pursuant to this paragraph, DLIMC, in accordance
with Section 7.04(b), shall appoint a successor servicer, irrespective of DLIMC's ownership of the related
servicing rights. Any such servicing transfer as a result of an Bvent of Default set forth in clause (h) or
(i) shall be accomplished in 60 days from the date the Trust Administrator delivers the Master Servicer's
report to Certificateholders or from the date SPS received such notice of termination.

1f an Event of Defauit described in clause (h)} or (i)(3) occurs, DLIMC shall reimburse
8PS for all unreimbursed Advances and Servicing Advances made by SPS on the date the servieing is
transferred to the successor servicer hereunder and DLIMC shall be entitled to reimbursement by the
successor servicer of any such amounts as and 1o the extent such amounts are received by the successor
servicer under the terms of this Agreement,

If an Event of Default described in clause (i), (i) or () occurs, the Master Servicer or the
Back-Up Servicer solely with respect to clause (i), shall at the direction of DLIMC, by notice in writing to
such Servicer, terminate all of the rights and obligations of such Servicer under this Agreement (other
than rights to reimbursement for Advances and Servicing Advances previously made, as provided in
Section.3.08) and shall' appoint as suécessor Servicer the entity selected by DLIMC in accordance with
Section 8.02; provided that DLIMC shall first furnish to the Master Servicer or the Back-Up Servicer, as
applicable, a letter from each Rating Agency that the appointment of such successor wifl not result in a
downgrading of the rating'of any of the Certificates. )

1f an Event of Default described in clause (k) occurs, the Trustee shall at the direction of
DLIMC, by notice in writing to the Master Servicer, terminate all of the rights and obligations of the
Master Sorvicer under this Agreement (other than rights to reimbursement for Advances previously made,
as provided in Section 3,08) and shall appoint as successor Master Servicer the entity selected by DLIMC
in accordance with Section 8.02; provided that DLIMC shall first furnish Lo the Trustee a letter from each

-~
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Rating Agency that the appointment of such successor will not result in a downgradmg of the rating of
any of the Certificatas,

No Event of Default with Tespect to the Servicer shall affect the rights or duties of the
Master Serv:cer or constitute ar Eventnf Default as to the Master Servicer.

SECTION 8.02. Master Servicer or Trust Administrator to Ack Amgomtmen; of
Successor,

On and efter the time the Master Servicer or'a Servicer receives a hotics of termination
pursuant to Seotion 8.01 hereof or resigns pursvant to Section 7.04 hereof, subject ta the provisions’ of
Section 3.04. heteof, the' Trustee: (in the case of the Master Servicer), the Trust Administrator or the
Back-Up Servicer (in the case of 8PS), shall be the successor in al respects 1o the Master Servicer or such
Seercer, as applicable, in 1ts capacity as servicer under f.his Agreement and with respect fo the

liabilities relating thereto placed on the Master Servicer or such Servicer, as applicable, by the terms dnd’
provisions hereof; provided, that the Trustee, the Trust Administrator, the Master Servicer or the Back-Up
Servicer, as applicable, shall not be deemed to bave made any representation or warranty as to any
Mortgage Loan made by the Master Servicer or any Servicer, as applicable, and shall not effect any
repurchases or substitutions of any Mortgage Loan; provided, further, that it is understood and
acknowledged by the parties hereto that there will be a full period of transition (not to exceed ninety (90)
days) before the actual servicing functions of any Servicer can be fully tfansferred to Wells Fargo as
sncegssor Servicer; provided, further, that during such period of transition Wells Pargo, as*successor
Servicer, shall continlie to make =ll. required Compensating Interest Payments and Advances, As

compensation tharefor, the Trustee, the Trust Administrator, the Back-Up Servicer or the Master Semcer,'

as applicable, shall be entitled to ‘all funds relating to the Martgage Loans that the Master Servicer or
related Servicer {the “Replaced Servicer”) would have been entitled to charge to the related Collection
Account if the Replaced Servicer had continued fo act hereunder (except that the Replaced Servicer shall
retain the right 1o be reimbursed for advances (including, without limitation, Advances and Servicing
Advances) theretofore made by the Replaced Servicer with respect to which it would be entitled to be
reimbursed as provided in Section 3.08 if it had not been so terminated,or resigned). Notwithstanding the
forepoing, if the Trustee, the Trust Administrator, the Back-Up Servicer or the Master Servicer, as
applicable, has become the successor to a Replaced Servicer, in accordance with this Section 8.02, the
Trustee, the Trust Administrator, the Back-Up Servicer or the Master Servicer, as applicable, may, if it
shall be wnwilling to so act, or shall, if it is unable to so act, appoint, or petition a court of competent
jurisdiction tq appoint,-any established mortgage loan servieing institution, the appeintment of which does
not adversely affect the then.current rating of the Certificates, as the successor to the Master Servicer, the
Back-Up Servicer or a Servicer; as npphcable hereunder in the assumption of atf or ary part of the
respansibilities, duties or liabilitiés of the Masfer Servicer, the Back-Up Servicer or such Servicer, fs
applicable, provided that such successor 'to the Master Servicer, the Beck-Up Servicer or the Servicer, as

applicable, shall not be deemed to have made any representation or warranty as to any Mortgage Loan
made by the Master Serviceror the related Servicer; as applicable. Pending.appoiniment of a successor to
the Master Servicer, the Back-Up Servicer or a Servicer, as applicable, hereunder, the Trustee, the Trust
Administrator or the Master Servicer, a5 applicable, unless such party is prohibited by law from so acting,
shall act in such capacity as provided herein. In connection with such appointment and assumption, the
Trustee, the Trust Administrator, the Master Servicer or the Back-Up Servicer, as applicable, may make
such arrangements for the compensation of such successot out of payments on Mortgage Loans as it and
such successor shall agree; provided, however, that no such compensation shall be in excess of that
permitted the Replaced Servicer, hereunder. The Trustee, the Trust Administrator or the Master Servicer,
as applicable, ant such successor shall take such action, consistent with this Apreement, as shall be
necessary to effectuate any such succession. None of the Trustee, the Trust Administrator, the Masler
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Servicer nor any other successor servicer shall be desmed to be in default hereunder by reason of any .

failure to make, or any delay in making, any distribution hereunder or any portion thereof caused by the
faiture of a Replaced Servicer to deliver, or any delay in delivering, cash, dosuménts or records to it.

A Replaced Servicer that has been terminated shall, at the request of the Trustes, the
Trust Administrator, the Master Servicer or the Back-Up Servicer, as applicable, but at the expense of
such Replaced Servicer deliver to the assuming party all documents and records relating to the applicable
Mortgage Loans and an accounting of amounts collected and held by it and otherwise use commercially
reasonable efforts to effect the orderly and efficient transfer and assignment of such servicing, but only to
the extent of the Mortgage Loans serviced theteunder, to the assoming party. Notwithstanding anything
to the contrary contained herein, the termination of a Servicer under this Agreement shall not extend to
any Subservicer mecting the requirements of ‘Section 3.02(a)and otherwise . servicing the related
Morigage Loans in necordance with the servicing provisions of this Agreement,

The Master Servicer, the Back-Up Servicer and each Servicer shall cooperate with the
Trustee and the Trust Administrator and any successor servicer in effecting the termination of a Replaced
Servicer's responsibilities and sights hereunder, including witbout limitation, the transfer to such
successor for administration by it of all cash amounts which shall at the time be credited by such Servicer
to the applicable Collection Account or thereafler received with respect to the Mortgape Loans,

None of the Trustee, the Trust Administrator nor any other successor servicer shall be
deemed to be in default hereunder. by reason of any failure to make, or any delay in making, any
distribution herevnder or any portion thereof catised by (a) the failure of the Master Servicer, the Back-Up
Servicer or any Scrvicer to (i) deliver, or-any delay in delivering, cash, documents or records 1o it, or
(i) cooperate as required by this Agreement, or (b) restrictions imposed by any regulatory authority
having jurisdiction over the Master Servicer, the Back-Up Servicer or the related Servicer.

Any successor to a Servicer as servicer shall during the term of its service as servicer
maintain in force the policy or. policies that such Servicer is required to maintain pursuant to
Section 3.09(b) hereof.

If a Servicer that has been terminated fails to pay all costs related to the transition of
servicing to the successor Servicer, the successor Servicer shall be entitled to reimbursement of those
amounis from the Trust.

In connection with the termination or resignation of a Servicer hereunder, either (i) the
successor Servicer, including the Trust Administrafor or Master Servicer if eitherof such pariies is acting
as sticcessor Servicer or Back-Up Servicer, shall represent and warrant that it or an afffliate is a member
of MERS in good standing and shall agree1o comply in all material respects with the rules and procedures
of MERS in connection with the servicing of the related Mortgage Loans that are registered with MERS,
or (ii) the Replaced Servicer, at its sole expense, shall cooperate with the successor Servicer either (x) in
causing MERS to execute and deliver an Assignment of Mortgage in recordsble form to transfer the
Mortgage from MERS to the Trustee end'to execute and deliver such other notices, documents and other
instruments as may be necessary or desifable to effect a transfer of such Mortgage Loan or servicing of
such Mortgage Loan on the MERS® System to the successor Servicer or (v)in causing MERS to
designate on the MERS® System the successor Servicer as the servicer of such Morlgage Loan (at the
cost and expense of the successor Servicer to the extent such costs relate to the qualification of such
successor Servicer as a member of MERS, otherwise at the cost and expense of the Replaced Servicer).
The Replaced Servicer shall file or cause to be filed any such assignment in the appropriate recording
office, The successor Servicer shall cause such assignment to be delivered to the Trustee promptiy upon
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receipt of the original with evidence of recor;ﬁng thereon or a copy cestified by the public recording
office in which such assignment was recorded, .

SECTION 8.03. Notification to Certificateholders.

(@  Upon any termination or appointment of a successor to the Master Servicer or
any Servicer, the Trust Administrater shall give prompt written notice thereof to the Seller and the
Certificateholders at their respective addresses appearing in the Certificate Register and to the Rating

Agencies, or, as applicable, the Master Servicer shall give prompt written notice thereof to the Trust
Administrator. .

(b)  Within two Business Days afier thé occurrence of any Event of Default, ths Trust
Administrator shall transmit by mail to the Seller and all Cerificateholders, and the Rating Agencies
notice of each such Event of Default hereunder known to the Trust Administrator, unless such Event of
Default shall have been cured or waived, -

SECTION 8-.04. Waiver of Rvents of Qefa;llt.

The Holders fepresenting of least 66% of the Voting Rights of Cestificates affected by a
default or Event of Default heseunder may waive any defavlt or Bvent of Default; provided, howeyer, that
(8).a defeult or Event of Default under clanse (g) of Section 8.01 may be waived, only by all of the
Holders of Certificates affected by such default or Event of Default and.(b) no waiver pursuant o this
Secction 8,04 shall affect the Holders of Certificates in the manner set forth in Section 12.01(b)(), ({i)or -
(iif). Upcn any such waiver of a default or Event of Default by the Holders representing the requisite
percentage of Voting Rights of Certificates affected by such default or Bvent of Default, such default or
Event of Default shall cease to exist and shall be deemed to have been cured and remedied for every-
purpose hereunder. No such waiver shall extend to any subsequent or other default or Event of Default or
impalr any right consequent thereon except to the extent expressly so waived,
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ARTICLE XX
CONCERNING THE TRUSTEE ’

SECTION 9.01. Duties of Trustee,

The Trustee, prior to the occirrence of an Event of Default and after the curing or waiver
of all Events of Default that may have occurred, undertakes with respect to the Trust Fund to perform
such duties and only such duties as are specifically set forth in this Agreement. In case an Event of
-Default of which a Responsible Officer of the Trustee shiail have actual knowledge has occurred and
semaing uncured, the Trustee shall exercise such of the rights and powers vested in it by this Agreement,
and use the seme degree of care and skitl in their exercise, as a prudent person would exercise or use
under the circumstances in the conduct of such person’s own affairs. Any permissive right of the Trustee
set forth in this Agreement shall not be construed a5 a duty.

The Trustee, upon receipt of all resolutions, certificates, statements, opinions, reports,
documents, ordess or cther instruments furnished fo the Trustee that are specifically required to be
furnished pursuant to any provision of this Agreement shall examine them to determine whether they
conform to the requirements of this Agreement. The Trustee shall have no duty to recompute, recalculate
or verify the accuracy of any resolution, certificate, statement, opinion, report, document, order or other
instrument so furnished to the Trustee. If any such instroment is found not to conform in any material
respect to the requirements of this Agrecment, the Trustee shall notify the Certificateholders of such

. instrument in the event that the Trustee, after so requesting, does not receive a satisfactorily corrected
instrument. .

No provision of this Apreement shall be construed o relieve the Trustee from liability for
its own negligent action, jts own negligent failure to act or its own misconduet, its negligent failure to
perform its obligations in compliance with this Agreement, or any liability which would be jmposed by
reason of its willful misfeasance or bad faith; provided, haweyer, that:

()  prior to the ocourrence of an Event of Default of which a Responsible Officer of
the Trustee shall have actual knowledge, and after the curing or of all such BEvenis of Default that may
have occurred, the duties and obligations of the Trustee shall be determined solely by the express
provisions of this Agreement, the Trustee shall not be personally liable except for the performance of
such duties and obligations as are specifically set forth in this Agreement, no implied covenants or
abligations shall be read into this Agreement against the Trustee and the Trustee may conclusively rely,
as to the truth of the statements and the correctness of the opinions expressed therein, upon any
certificates or opinions furnished to the Trustee and conforming to the requirements of this Agreement
which it reasonably believed‘in good faith to be genuine and to have been duly executed by the proper
authorities respecting any matters arising hereunder;

(b}  the Trustee shall not be personally liable for an error of judgment made in good
faith by a Responsible Officer or Responsible Officers of the Trustee, unless the Trustee was negligent in
ascertaining or investigating the pertinent facts;

{c}  the Trustee shell not be personally liable with respect to any action taken,
suffered or omitted to be taken by it in good faith in accordance with this Agreement at the direction of
the Holders of Certificates evidencing greater than 50% of the Voting Rights atlocated to each Class of
Certificates relating to the time, method and place of conducting any proceeding for any remedy available
to the Trustee, or exercising any trust or power conferred upon the Trustee, under this Agreement;
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(d) o provision of this Agreement shalf require ths Trustee to expend or sisk its.own
funds or otherwise incur any financlal liability in the performance of any of its duties hereunder or in the
exercise of any of its rights or powers if it shall have reasomable grounds for believing that repayment of
such funds or adequate indemnity against sitch risk or liability is not reasonably essured to it; and

{e) the Trustee shall have no responsibility for any ect or omission of the Trust

, Administrator or LaSalle, it being understood and agreed that the: Trustes, Trust Adminisirator and

LaSalle are independent contractors and not agents, partners or joint venturers.

The Trustes shall not be deemed to have knowledge of any Event of Default or event
which, with notice or lépse of time, or both, would became. an Event of Default, unless a Responsible
Officer of thie Trustes shall have received written nctice thereof from & Servmer, the Depositor or a
Certificateholder, ora Responszble Officer of the Trustée has actunl notice thereof, and in the absence of
such notice no provision hereof requiring'the taking ‘of any action or the assvmption of any duties or
responsxb:lity by the Trustes following the occurrence of any Event of Default or eyent which, with notice
or lapse of time or both would become an Event of Deffult, shall be effective as to the Trustee,

The Trustee shall have no duty hereunder with respect to any complaint, claim, demand,
notice or other document it may receive or which may be alleged to have been delivered to or served upon
it by the parties as a consequence of the'assignment of any Mortgage Loan hereunder; provided, howsver,
that the Trostee shall use its best efforts 1o remit to the Master Servicer or the related- Servicer upon
receipt of any such complaint, claim, demand, natice or other document (i) which is delivered to the
Corporate Trust Office of the Trustee, (if) of which a Responsible Officer has actual knowledge, and
(iif) which contains information sufficient to perinit the Trustee to make a determination that the real
property to which such document relates is a Mortgaged Property.

SECTION 9.02. Ceriain Matters Affecting the Trustee,

(&)  Exceptas otherwise provided in Section 9.01:

) the Trustee may request and rely upon and shall be protected in acting or
refraining from acting upon any resolution, Officer’s Certificate, certificate of auditors, Servicing
Officers or any other certificate, statement, instrument, opinion, report, notice, request, consent,
order, appraisal, bond or other paper or document believed by it to be genuine and to have been
signed or presented by the proper party or pasties;

(i)  ibe Trustee may consult with counsel, financial advisors or accountants
and any advice of such Persons or any Opinjon,of Counsel shall be full and complete
authorization and protection in respect of any action taken or suffered or omitted by it hereunder
in good faith and-in accardance with such advice or Opinion of Counsel;

. (lu) the Trustee shall berunder no cobligation to €xercise any of the trusts or
powers vested in it by this Agreement or to institute, conduet or defend any litigation hereunder
or in refation hereto at the request, order or direction of any of the Certificateholders pursuant to
the provisions of this Agreement, unless such Certificateholders shali have offered to the Trustes
reasonable security or indemnity against the costs, expenses and liabilities which may be incutred
therein or thereby; pothing contained herein shall, however, relieve the Trustes of the obligation,
upon the oceurrence of an Event of Default of which a Responsible Officer of the Trustee shalt
have actual knowledge (which has not been cured or waived), to exercise such of the nghts and
powers vested in it by this Agreement, and to use the same degree of care and skill in their
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