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POOLING AND SERVICING AGREEMENT, dated as of March 1, 2006, among
STRUCTURED ASSET MORTGAGE INVESTMENTS II INC., a Delaware corporation, as
depositor (the “Depositor”), EMC MORTGAGE CORPORATION, a Dclaware corporation, as
sponsor (in such capacity, the “Sponsor”) and as master servicer (in such capacity, the “Master
Servicer”) and LASALLE BANK NATIONAL ASSOCIATION, a national banking association
(the “Trustee™).

PRELIMINARY STATEMENT

The Depositor is the owner of the Trust Fund that is hereby conveyed to the Trustee in
rcturn for the Certificates. The Depositor is the owner of the Trust Fund that is hereby conveyed
to the Trustee in return for the Certificates. On or prior to the Closing Date, the Depositor
acquired the Mortgage Loans from the Sponsor. On the Closing Date, the Depositor will sell the
Mortgage Loans and certain other property to the Trust Fund and receive in consideration
therefor Certificates evidencing the entire beneficial ownership interest in the Trust Fund.

REMIC1

As provided herein, the Trustec will elect to treat the segregated pool of assets consisting
of thc Mortgage Loans and certain other related assets subject to this Agreement (other than the
Reserve Fund, any Prepayment Charge Waiver Amounts and, for the avoidance of doubt, the
Supplemental Interest Trust, the Swap Agreement, the Swap Account and any rights or
obligations in respect of the Swap Administration Agreement) as a REMIC (as defined herein)
for federal income tax purposes, and such segregated pool of assets will be designated as
“REMIC I”. The Class R-1 Certificates will represent the sole class of Residual Interests (as
defined herein) in REMIC I for purposes of the REMIC Provisions (as defined herein). The
following table irrcvocably sets forth the designation, the Uncertificated REMIC I Pass-Through
Rate, the initial Uncertificated Principal Balance and, for purposes of satisfying Treasury
Regulation Scction 1.860G-1(a)(4)(iii), the “latest possible maturity date” for each of the REMIC
I Regular Intcrests (as defined herein). None of the REMIC 1 Regular Interests will be

certificated.
Uncertificated
REMIC 1 Initial Uncertificated Latest Possible
Designation Pass-Through Rate Principal Balance Maturity Date ¥ .

I-1-A Variable®” $ 9,149,213.37 March 25, 2036
I-1-B Variable® $ 9,149,213.37 March 25, 2036
I-2-A Variable® $ 8,824,267.53 March 25, 2036
I1-2-B Variable® $ 8,824,267.53 March 25, 2036
I-3-A Variable® $ 8,510,841.57 March 25,2036
I-3-B Variable® $ 8,510,841.57  March 25, 2036
I-4-A Variable® $ 8,208,527.64 March 25, 2036
I-4-B Variable® $ 8,208,527.64 March 25, 2036
I-5-A Variable® $ 791693232  March 25, 2036
1-5-B Variable® $ 791693232  March 25, 2036
I-6-A Variable® $ 7,635,676.10 March 25, 2036
1-6-B Variable® $ 7,635,676.10  March 25, 2036
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Uncertificated
REMIC I Initial Uncertificated Latest Possible

Designation Pass-Through Rate Principal Balance Maturity Date )
I-7-A Variable'” $ 7,364,392.90 March 25, 2036
I-7-B Variable® $ 7,364,392.90  March 25, 2036
I-8-A Variable® $ 7,102,729.57  March 25, 2036
1-8-B Variable® $ 7,102,729.57  March 25, 2036
1-9-A Variable® $ 6,850,345.48  March 25, 2036
1-9-B Variable® $ 6,850,345.48  March 25, 2036
I-10-A Variable® $ 6,606912.04  March 25, 2036
1-10-B Variable® $ 6,606912.04  March 25, 2036
I-11-A Variable® $ 6,372,11226  March 25, 2036
I-11-B Variable® $ 6,372,11226  March 25, 2036
I-12-A Variable® $ 6,145,640.39  March 25, 2036
I-12-B Variable® $ 6,145,64039  March 25, 2036
I-13-A Variable® $ 5927,201.49  March 25, 2036
I-13-B Variable® $ 5927,201.49  March 25, 2036
I-14-A Variable® $ 5,716,511.06  March 25, 2036
I-14-B Variable® $ 5716,511.06  March 25, 2036
I-15-A Variable® $ 5,513,294.64  March 25, 2036
I-15-B Variable® $ 5,513,294.64  March 25, 2036
I-16-A Variable® $ 5317,287.52  March 25, 2036
I-16-B Variable® S 5317,287.52  March 25, 2036
I-17-A Variable® $ 5,128,234.31 March 25, 2036
I-17-B Variable® $ 5,128,234.31 March 25, 2036
I-18-A Variable® $ 4,945,888.70  March 25, 2036
I-18-B Variable® $ 4,945,888.70  March 25, 2036
I-19-A Variable® $ 4,770,013.06  March 25, 2036
1-19-B Variable® $ 4,770,013.06  March 25, 2036
1-20-A Variable?® $ 4,600,378.19  March 25, 2036
1-20-B Variable® $ 4,600,378.19  March 25, 2036
I-21-A Variablc®? $ 4,436,763.00  March 25, 2036
1-21-B Variable® $ 4,436,763.00  March 25, 2036
1-22-A Variable® $ 4,278,95420  March 25, 2036
1-22-B Variable® $ 4,278,95420  March 25, 2036
I-23-A Variable® $ 4,126,746.08  March 25, 2036
1-23-B Variable® $ 4,126,746.08  March 25, 2036
[-24-A Variable® $ 3,979,940.19  March 25, 2036
1-24-B Variable® $ 3,979,940.19 March 25, 2036
I-25-A Variable® $ 3,838,345.10  March 25, 2036
1-25-B Variable® $ 3,838,345.10  March 25, 2036
1-26-A Variable® $ 3,701,776.17 March 25, 2036
1-26-B Variable® $ 3,701,776.17 March 25, 2036
1-27-A Variable® $ 3,570,05528  March 25, 2036
1-27-B Variable® $ 3,570,055.28 March 25, 2036
1-28-A Variable® $ 3,443,010.63  March 25, 2036
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Uncertificated
REMIC1 Initial Uncertificated Latest Possible

Designation Pass-Through Rate Principal Balance Maturity Date (¥
I-28-B Variable'” $ 3,443,010.63 March 25, 2036
1-29-A Variable® $ 3,320,47649  March 25, 2036
1-29-B Variable® $ 3,320,47649  March 25, 2036
1-30-A Variable® $ 3,202,292.99  March 25, 2036
1-30-B Variable® $ 3,202,292.99  March 25, 2036
I-31-A Variable® $ 3,088,305.94  March 25, 2036
I-31-B Variable® $ 3,088,305.94  March 25, 2036
I-32-A Variable® $ 2,978,366.58  March 25, 2036
1-32-B Variable® $ 2,978,366.58  March 25, 2036
I-33-A Variablc® $ 2,872,33144  March 25, 2036
1-33-B Variable® $ 2,872,331.44  March 25, 2036
I-34-A Variable® $ 2,770,062.11 March 25, 2036
1-34-B Variable® $ 2,770,062.11 March 25, 2036
I-35-A Variable® $ 2,671,425.11  March 25,2036
1-35-B Variablc® $ 2,671,425.11 March 25, 2036
I-36-A Variable® $ 2,576,291.65  March 25, 2036
1-36-B Variable® $ 2,576,291.65  March 25, 2036
I-37-A Variable® $ 2,484,537.51 March 25, 2036
1-37-B Variable® $ 2,484,537.51  March 25, 2036
I-38-A Variable® $ 2,396,042.89  March 25, 2036
1-38-B Variable® $ 2,396,042.89  March 25, 2036
1-39-A Variable® $ 2,310,69220  March 25, 2036
1-39-B Variable® $ 2,310,69220  March 25, 2036
1-40-A Variable® $ 2,228373.96  March 25, 2036
1-40-B Variable® $ 2,228373.96  March 25, 2036
I-41-A Variable® $ 2,148,980.64  March 25, 2036
1-41-B Variable® $ 2,148,980.64  March 25, 2036
1-42-A Variable® $ 2,072,408.52  March 25, 2036
1-42-B Variable® $ 2,072,408.52  March 25, 2036
1-43-A Variable® $ 1,998,557.53  March 25, 2036
1-43-B Variable® $ 1,998,557.53  March 25, 2036
I-44-A Variable® $ 1,927,331.16  March 25, 2036
I-44-B Variable?® $ 1,927,331.16  March 25, 2036
1-45-A Variable® $ 51,944,698.32 March 25, 2036
1-45-B Variable® $ 51,944,69832  March 25, 2036
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" For purposes of Section 1.860G-1(a)(4Xiii) of the Treasury regulations, the Distribution Date immediately

following the maturity date for the Mortgage Loan with the latest maturity date has been designated as the
“latest possible maturity date” for each REMIC I Regular Interest.

@ Calculated in accordance with the definition of “Uncertificated REMIC I Pass-Through Rate™ herein.

REMIC II

As provided herein, the Trustee will elect to treat the segregated pool of assets consisting
of thc REMIC I Regular Intcrests as a REMIC for federal income tax purposes, and such
scgregated pool of assets will be designated as “REMIC II”. The Class R-2 Certificates will be
the sole class of Residual Interests in REMIC II for purposes of the REMIC Provisions. The
following table irrevocably sets forth the designation, the Uncertificated REMIC II Pass-Through
Rate, the initial Uncertificated Principal Balance and, for purposes of satisfying Treasury
Regulation Scction 1.860G-1(a)(4)(iii), the “latest possible maturity date” for each of the REMIC
II Regular Interests (as defined hercin). None of the REMIC II Regular Interests will be

certificated. '
Uncertificated
REMICII Initial Uncertificated Latest Possible
Designation Pass-Through Rate Principal Balance Maturity Date (V
AA Variable'” $ 503,667,405.01  March 25, 2036
A-1 Variable® $ 3,209,080.00  March 25, 2036
A-2 Variable® $ 190,220.00  March 25, 2036
A-3 Variable® $ 159,780.00  March 25, 2036
M-1 Variable® $ 377,750.00  March 25, 2036
M-2 Variable® $ 256,970.00  March 25, 2036
M-3 Variable® $ 110,500.00  March 25, 2036
M-4 Variable® $ 110,500.00  March 25, 2036
M-5 Variable?® $ 102,790.00  March 25, 2036
M-6 Variable® $ 79,660.00  March 25, 2036
B-1 Variable® $ 84,800.00  March 25, 2036
B-2 Variable® $ 71,950.00  March 25, 2036
B-3 Variable® $ 56,530.00  March 25, 2036
B-4 Variable® $ 69,380.00  March 25, 2036
yHA Variable® $ 5,399,016.63  March 25, 2036
10 Q) Q)

)

For purposcs of Section 1.860G-1(a)(4)(iii) of the Treasury regulations, the Distribution Date immediately
following the maturity date for the Mortgage Loan with the latest maturity date has been designated as the
“latest possible maturity date™ for each REMIC 11 Regular Interest.

@ Calculated in accordance with the definition of “Uncertificated REMIC II Pass-Through Rate™ herein.

® REMIC I Regular Interest 10 will not have an Uncertificated Principal Balance but will accrue interest on
its uncertificated notional amount calculated in accordance with the definition of “Uncertificated Notional

Amount” herein.
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REMIC III

As provided herein, the Trustee will elect to treat the segregated pool of assets consisting
of the REMIC 1I Regular Interests as a REMIC for federal income tax purposes, and such
scgregated pool of assets will be designated as “REMIC III”. The Class R-3 Certificates will
represent the sole class of Residual Interests in REMIC III for purposes of the REMIC
Provisions.

The following table irrevocably sets forth the designation, Pass-Through Rate, Initial
Certificate Principal Balance (or initial Uncertificated Principal Balance, in the case of the Class
C and Class IO Interests) and, for purposes of satisfying Treasury Regulation Scction 1.860G-
1(a)(4)(iii), the “latest possible maturity date™ for each class of Certificates and interests that
represents ownership of one or more of the Regular Interests in REMIC III created hereunder.

Each Certificate, other than the Class C Certificates and Class R Certificates, represents
ownership of a Regular Interest in REMIC III and also represents (i) the right to receive
payments with respect to the Basis Risk Shortfall Carry Forward Amount (as defined herein) and
(ii) the obligation to pay Class IO Distribution Amounts (as defined herein). The entitlement to
principal of the Regular Interest which corresponds to each Certificate shall be equal in amount
and timing to the entitlement to principal of such Certificate.

Initial Certificate or

Uncertificated Latest Possible

Designation Pass-Through Rate Principal Balance Maturity Date'"
A-1¥ Variable"” $ 320,908,000.00 March 25, 2036
A-20 Variable® $  19,022,000.00 March 25, 2036
A-39 Variable® $ 15,978,000.00 March 25, 2036
M-19 Variable® $ 37,775,000.00 March 25, 2036
M-2@ Variable® $  25,697,000.00 March 25, 2036
M-3@ Variable® $  11,050,000.00 March 25, 2036
M-4®@ Variable® $  11,050,000.00 March 25, 2036
M-5@ Variable® $  10,279,000.00 March 25, 2036
M-6? Variable® $  7,966,000.00 March 25, 2036
B-1® Variable® $  8,480,000.00 March 25, 2036
B-2®@ Variable® $  7,195,000.00 March 25, 2036
B-3® Variable® $  5,653,000.00 March 25, 2036
B-4® Variable®® $  6,938,000.00 March 25, 2036
Class C Interest Variable®X¥ $ 25,955,331.64 March 25, 2036
Class IO Interest ) © March 25, 2036

0 For purposes of Scction 1.860G-1(a)(4)(iii) of the Treasury regulations, the Distribution Date in the month

following the maturity date for the Mortgage Loan with the latest maturity date has been designated as the
“latest possible maturity date” for each REMIC HI Regular Interest.
@ This Class of Certificates rcpresents ownership of a Regular Interest in REMIC III.  Any amount
distributed on this Class of Certificates on any Distribution Date in excess of the amount distributable on
the related Regular Interest in REMIC 111 on such Distribution Date shall be treated for federal income tax
purposcs as having been paid from the Reserve Fund or the Supplemental Interest Trust, as applicable, and
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any amount distributable on the related Regular Interest in REMIC Il on such Distribution Date in excess
of the amount distributable on such Class of Certificates on such Distribution Date shall be treated for such
purposcs as having been distributed to the Holders of such Certificates and then paid by such Holders to the
Supplemental Interest Trust, all pursuant to and as further provided in Section 3.21 hercof.
M Calculated in accordance with the definition of “Pass-Through Rate” herein. Each Regular Interest in
REMIC III which corresponds to a Class A, Class M or Class B Certificate will have the same Pass-
Through Rate as such Certificate, except with respect to the Net Rate Cap. The Net Rate Cap for each such
Regular Interest in REMIC I and Certificate is specified in the definition of “Net Rate Cap™.
® The Class C Interest will accrue interest at its variable Pass-Through Rate on the Uncertificated Notional
Amount of the Class C Interest outstanding from time to time which shall equal the aggregate
Uncertificated Principal Balance of the REMIC II Regular Interests. The Class C Interest will not accrue
interest on its Uncertificated Principal Balance.
6 For federal income tax purposes, the Class 10 Interest will not have a Pass-Through Rate, but will be
cntitled to 100% of the amounts distributed on REMIC I Regular Interest 10.
€ For federal income tax purposes, the Class 10 Interest will not have an Uncentificated Principal Balance,
but will have a notional amount equal to the Uncertificated Notional Amount of REMIC II Regular Interest
10.

REMIC IV

As provided herein, the Trustee will elect to treat the segregated pool of assets consisting
of the Class C Interest as a REMIC for federal income tax purposes, and such segregated pool of
asscts will be designated as “REMIC IV”. The Class R-4 Interest represents the sole class of
Residual Interests in REMIC 1V for purposes of the REMIC Provisions.

The following table sets forth the Class designation, Pass-Through Rate, Initial
Certificate Principal Balance and, for purposes of satisfying Treasury Regulation Section
1.860G-1(a)(4)(iii), the “latest possible maturity date” for the indicated Class of Certificates that
represents a Regular Interest in REMIC 1V created hereunder:

: Initial Certificate Latest Possible
Class Designation Pass-Through Rate Principal Balance Maturity Datc(”
C Variable® $25,955,331.64 March 25, 2036

0 For purposes of Section 1.860G-1(a)(4)(iii) of the Treasury regulations, the Distribution Date immediately

following the maturity date for the Mortgage Loan with the latest maturity date has been designated as the
“latest possible maturity date” for the Class C Certificates.

@ The Class C Certificates will not accrue interest on their uncertificated principal balance, but will receive

100% of amounts received in respect of the Class C Interest.
REMICV

As provided herein, the Trustee shall elect to treat the segregated pool of assets consisting
of the Class 10 Interest as a REMIC for federal income tax purposes, and such segregated pool

6
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of assets will be designated as “REMIC V™. The Class R-5 Interest represents the sole class of
Residual Interests in REMIC V for purposes of the REMIC Provisions.

The following table sets forth the designation, Pass-Through Rate, initial Uncertificated
Principal Balance and, for purposcs of satisfying Treasury Regulation Section 1.860G-
1(a)(4)(iii), the “latest possible maturity date” for the indicated class of interests that represents a
Regular Interest in REMIC V created hereunder:

Initial Uncertificated Latest Possible
Designation Pass-Through Rate Principal Balance Maturity Datc!")
0% ©) S March 25, 2036

Q) For purposes of Section 1.860G-1(a)(4)(iii) of the Treasury regulations, the Distribution Date immediately

following the maturity date for the Mortgage Loan with the latest maturity date has been designated as the
“latest possible maturity date™ for REMIC V Regular Interest 10.

@ REMIC V Regular Interest 10 will be held as an asset of the Supplemental Interest Trust,

o REMIC V Regular Interest 10 will not have a Pass-Through Rate, but will receive 100% of amounts
received in respect of the Class 10 Interest.

@ REMIC V Regular Interest 10 will not have an Uncertificated Principal Balance, but will have a notional

amount equal to the Uncertificated Notional Amount of the Class 10 Interest.

The Trust Fund shall be named, and may be referred to as, the “SACO I Trust 2006-4.”
The Certificates issued hereunder may be referred to as “Mortgage-Backed Certificates, Serics
2006-4" (including for purposes of any endorsement or assignment of a Mortgage Notc or
Mortgage).

In consideration of the mutual agreements herein contained, the Depositor, the Master
Servicer, the Sponsor and the Trustee agree as follows:
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ARTICLEI

DEFINITIONS

Section 1.01 Defined Terms.

Whenever used in this Agreement, the following words and phrases, unless otherwise
expressly provided or unless the context otherwise requires, shall have the meanings specified in
this Article:

Accepted Servicing Practices:  With respect to each Mortgage Loan, those mortgage
servicing practices and procedures, including prudent collection and loan administration
procedures, and the standard of care (i) employed by prudent mortgage servicers which service
mortgage loans of the same type as the Mortgage Loans in the jurisdictions in which the related
Mortgage Propertics are located or (ii) in accordance with the Fannie Mae Guide or Freddic Mac
Guide, subject to any variances negotiated with Fannie Mae or Freddic Mac and subject to the
express provisions of this Agrecement. Such standard of carc shall not be lower than that the
Master Servicer customarily employs and exercises in servicing and administering similar
mortgage loans for its own account and shall be in full compliance with all federal, state, and
local laws, ordinances, rules and regulations.

Account: The Distribution Account, the Reserve Fund, the Swap Account and the
Protected Account.

Accrual Period: With respect to the Certificates (other than the Class C Certificates and
the Residual Certificates) and any Distribution Date, the period from and including the
immediately preceding Distribution Date (or with respect to the first Accrual Period, the Closing
Date) to and including the day prior to such Distribution Date. With respect to the Class C
Certificates and the Class C Interest and any Distribution Date, the calendar month immediately
preceding such Distribution Date. All calculations of interest on the Certificates (other than the
Class C Certificates and the Residual Certificates) will be made on the basis of the actual number
of days clapsed in the related Accrual Period. All calculations of interest on the Class C
Certificates and the Class C Interest will be made on the basis of a 360-day year consisting of
twelve 30-day months.

. Additional Disclosure: has the meaning set forth in Section 3.16(a)(v).

Additional Form 10-D Disclosure: has the meaning set forth in Section 3.16(a)(i).

Additional Form 10-K Disclosure: has the meaning sct forth in Section 3.16(a)(iv).

Advance: An advance of delinquent payments of principal or interest in respect of a
Mortgage Loan required to be made by the Master Servicer as provided in Section 5.01 hercof.

Affected Party: As defined in the Swap Agreement.

Agreement: This Pooling and Servicing Agreement and any and all amendments or
supplements hercto made in accordance with the terms hercin.

8
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Amount Held for Future Distribution: As to any Distribution Date, the aggregate amount
held in the Protected Account at the close of business on the immediately preceding
Dctermination Date on account of (i) all Scheduled Payments or portions thereof received in
respect of the Mortgage Loans due after the related Due Period and (i) Principal Prepayments,
Liquidation Procceds, Subsequent Recoveries and Insurance Proceeds received in respect of such
Mortgage Loans after the last day of the related Prepayment Period.

Applied Realized Loss Amount: With respect to any Distribution Date and any Class of
Class A, Class M and Class B Certificates, the sum of the Realized Losses with respect to the
Mortgage Loans that have been applied in reduction of the Certificate Principal Balance of a
Class of Certificates pursuant to Section 5.05 of this Agreement which have not previously been
rcimbursed or reduced by any Subsequent Recoveries applied to such Applied Realized Loss
Amount.

Appraised Value: With respect to any Mortgage Loan originated in connection with a
refinancing, the appraised value of the Mortgaged Property based upon the appraisal made at the
time of such refinancing or, with respect to any other Mortgage Loan, the lesser of (x) the
appraiscd valuc of the Mortgaged Property based upon the appraisal made by a fec appraiser at
the time of the origination of the related Mortgage Loan, and (y) the sales price of the Mortgaged
Property at the time of such origination.

Assessment of Compliance: As defined in Section 3.14.

Attestation Report: As defined in Section 3.14.

Back-Up Certification: has the meaning set forth in Section 3.16(a)(iv).

Basis Risk Shortfall Carry Forward Amount: With respect to any Distribution Date and
any Class of Class A, Class M and Class B Certificates, an amount cqual to the sum of (A) the
cxcess, if any, of (a) the amount of Current Interest that such Class would have been entitled to
receive on such Distribution Date had the Pass-Though Rate applicable to such Class been
calculated at a per annum rate equal to One-Month LIBOR plus the related Certificate Margin,
over (b) the amount of Current Interest that such Class received on such Distribution Date if the
Pass-Through Rate is limited to the Net Rate Cap and (B) the amount in clause (A) for the
previous Distribution Dates not previously paid, together with interest thereon at a rate equal to
the related Pass-Through Rate for such Distribution Date.

Bankrnuptcy Code: Title 11 of the United States Code.

Book-Entry Certificates: Any of the Certificates that shall be registered in the name of
the Dcpository or its nominece, the ownership of which is reflected on the books of the
Dcpository or on the books of a person maintaining an account with the Depository (dircctly, as
a “Decpository Participant”, or indirectly, as an indirect participant in accordance with the rules of
the Dcpository and as described in Section 6.06). As of the Closing Date, each Class of Regular
Cecrtificates (other than the Class B-4 Certificates and Class C Certificates) constitutes a Class of
Book-Entry Certificates.
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Business Day: Any day other than (i) a Saturday or a Sunday, or (ii) a day on which
banking institutions in The City of New York, New York, Chicago, Illinois, Minncapolis,
Minnesota or the city in which the Corporate Trust Office of the Trustee or the principal office of
the Master Servicer is located as authorized or obligated by law or executive order to be closed.

Certificate: Any one of the certificates of any Class executed and authenticated by the
Trustec in substantially the forms attached hereto as Exhibits A-1 through A-5.

Certificate Margin: With respect to the Class A-1 Certificates and, for purposcs of the
dcfinition of “One-Month LIBOR Pass-Through Rate”, REMIC II Regular Interest A-1, 0.170%
per annum in the case of cach Distribution Date through and including the first possiblc Optional
Termination Date and 0.340% per annum in the case of each Distribution Date thereafier.

With respect to the Class A-2 Certificates and, for purposes of the definition of “One-
Month LIBOR Pass-Through Rate”, REMIC II Regular Interest A-2, 0.070% per annum in the
casc of cach Distribution Date through and including the first possible Optional Termination
Datc and 0.140% per annum in the case of each Distribution Date thercafter.

With respect to the Class A-3 Certificates and, for purposes of the definition of “One-
Month LIBOR Pass-Through Rate”, REMIC II Regular Interest A-3, 0.210% per annum in the
case of cach Distribution Date through and including the first possible Optional Termination
Date and 0.420% per annum in the case of each Distribution Date thereafier.

With respect to the Class M-1 Certificates and, for purposes of the definition of “One-
Month LIBOR Pass-Through Rate”, REMIC II Regular Interest M-1, 0.390% per annum in the
casc of cach Distribution Date through and including the first possible Optional Termination
Datc and 0.585% per annum in the case of each Distribution Date thereafter.

With respect to the Class M-2 Certificates and, for purposes of the definition of “Onec-
Month LIBOR Pass-Through Rate”, REMIC II Regular Interest M-2, 0.400% per annum in the
casc of cach Distribution Datc through and including the first possible Optional Termination
Datc and 0.600% per annum in the case of cach Distribution Date thereafter.

With respect to the Class M-3 Certificates and, for purposes of the definition of “One-
Month LIBOR Pass-Through Rate”, REMIC II Regular Interest M-3, 0.410% per annum in the
casc of cach Distribution Date through and including the first possible Optional Termination
Datc and 0.615% per annum in the case of each Distribution Date thereafter.

With respect to the Class M-4 Certificates and, for purposes of the definition of “One-
Month LIBOR Pass-Through Rate”, REMIC II Regular Interest M-4, 0.540% per annum in the
casc of cach Distribution Date through and including the first possible Optional Termination
Datc and 0.810% per annum in the case of each Distribution Date thercafter.

With respect to the Class M-S Certificates and, for purposes of the definition of “One-
Month LIBOR Pass-Through Rate”, REMIC II Regular Interest M-5, 0.560% per annum in the
casc of cach Distribution Date through and including the first possible Optional Termination
Datc and 0.840% per annum in the case of cach Distribution Date thereafter.

10
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With respect to the Class M-6 Certificates and, for purposes of the definition of “One-
Month LIBOR Pass-Through Rate”, REMIC II Regular Interest M-6, 0.620% per annum in the
casc of cach Distribution Date through and including the first possible Optional Termination
Datc and 0.930% per annum in the case of cach Distribution Date thercafter.

With respect to the Class B-1 Certificates and, for purposes of the definition of “Onec-
Month LIBOR Pass-Through Rate”, REMIC II Regular Interest B-1, 1.200% per annum in the
casc of cach Distribution Date through and including the first possible Optional Termination
Datc and 1.800% per annum in the case of each Distribution Date thereafier.

With respect to the Class B-2 Certificates and, for purposes of the definition of “One-
Month LIBOR Pass-Through Rate”, REMIC II Regular Interest B-2, 1.350% per annum in the
casc of cach Distribution Date through and including the first possible Optional Termination
Date and 2.025% per annum in the case of each Distribution Date thereafter.

With respect to the Class B-3 Certificates and, for purposes of the definition of “One-
Month LIBOR Pass-Through Rate”, REMIC II Regular Interest B-3, 2.350% per annum in the
casc of cach Distribution Date through and including the first possible Optional Termination
Date and 3.525% per annum in the case of each Distribution Date thereafter.

With respect to the Class B-4 Certificates and, for purposes of the definition of “Onec-
Month LIBOR Pass-Through Rate”, REMIC II Regular Interest B-4 Certificates, 3.500% per
annum in the case of each Distribution Date through and including the first possible Optional
Termination Date and 5.250% per annum in the case of each Distribution Date thercafter.

Cettificatc_Notional Amount: With respect to the Class C Certificates and any
Distribution Date, an amount equal to the Stated Principal Balance of the Mortgage Loans as of
the beginning of the related Due Period. The initial Certificate Notional Amount of the Class C
Certificates shall be $513,946,331.64. For federal income tax purposes, the Certificate Notional
Amount for any Distribution Date shall be an amount equal to the Uncertificated Notional
Amount for the Class C Interest for such Distribution Date.

Certificatc_ Owner: With respect to a Book-Entry Certificate, the Person that is the
beneficial owner of such Book-Entry Certificate.

Certificate Principal Balance: As to any Certificate (other than any Class C Certificate
and Class R Certificate) and as of any Distribution Date, the Initial Certificate Principal Balance
of such Certificate plus, in the case of a Class A, Class M or Class B Certificate, any Subsequent
Recoveries added to the Certificate Principal Balance of such Certificate pursuant to Section
5.04(b), less the sum of (i) all amounts distributed with respect to such Certificate in reduction of
the Certificate Principal Balance thercof on previous Distribution Dates pursuant to Section 5.04,
and (i) any Applicd Realized Loss Amounts allocated to such Certificate on previous
Distribution Dates. As to any Class C Certificate and as of any Distribution Date, an amount
cqual to the Uncertificated Principal Balance of the Class C Interest.

Certificate Register: The register maintained pursuant to Section 6.02 hercof.
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Certificatcholder or Holder: The person in whose name a Certificate is registered in the
Certificate Register (initially, Cede & Co., as nomince for the Depository, in the case of any
Book-Entry Certificates).

Certification Parties: has the meaning set forth in Section 3.16(a)(iv).

Certifying Person: has the meaning set forth in Section 3.16(a)(iv).

Class: All Certificates bearing the same Class designation as set forth in Section 6.01
hereof.

Class A Certificates: Any of the Class A-1, Class A-2 and Class A-3 Certificates.

Class A Principal Distribution Amount: For any Distribution Date, an amount equal to
the lesscr of (x) the Principal Distribution Amount for such Distribution Date and (y) the excess,
if any, of (i) the aggregate Certificate Principal Balance of the Class A Certificates immediately
prior to such Distribution Date, over (ii) the lesser of (a) the product of (1) 38.50% and (2) the
aggregate Stated Principal Balance of the Mortgage Loans as of the last day of the related Duc
Period (after giving cffect to scheduled payments of principal due during the related Due Period,
to the cxtent received or advanced, and unscheduled collections of principal received during the
rclated Prepayment Period, and after reduction for Realized Losses incurred during the related
Duc Period), and (b) the aggregate Stated Principal Balance of the Mortgage Loans as of the last
day of the related Duc Period (after giving effect to scheduled payments of principal due during
the related Due Period, to the extent received or advanced, and unscheduled collections of
principal reccived during the related Prepayment Period, and after reduction for Realized Losscs
incurred during the related Due Period) minus the Overcollateralization Floor.

Class A-1 Certificate: Any Certificate designated as a “Class A-1 Certificate” on the face
thereof, in the form of Exhibit A-1 hereto, representing the right to the Percentage Interest of
distributions provided for the Class A-1 Certificates as set forth herein and evidencing (i) a
Regular Interest in REMIC 111, (ii) the right to receive Basis Risk Shortfall Carry Forward
Amounts and (iii) the obligation to pay Class IO Distribution Amounts.

Class A-2 Certificate: Any Certificate designated as a “Class A-2 Certificate” on the face
thereof, in the form of Exhibit A-1 hereto, representing the right to the Percentage Interest of
distributions provided for the Class A-2 Certificates as sct forth herein and evidencing (i) a
Regular Interest in REMIC III, (ii) the right to receive Basis Risk Shortfall Carry Forward
Amounts and (iii) the obligation to pay Class IO Distribution Amounts.

Class A-3 Certificate: Any Certificate designated as a “Class A-3 Certificate” on the face
thereof, in the form of Exhibit A-1 hercto, representing the right to the Percentage Interest of
distributions provided for the Class A-3 Certificates as set forth herein and evidencing (i) a
Regular Interest in REMIC 111, (ii) the right to receive Basis Risk Shortfall Carry Forward
Amounts and (iii) the obligation to pay Class IO Distribution Amounts.

Class B Certificates: Any of the Class B-1, Class B-2, Class B-3 and Class B-4
Certificates.
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Class B-1 Certificate: Any Certificate designated as a “Class B-1 Certificate” on the face
thereof, in the form of Exhibit A-3 hereto, representing the right to its Percentage Interest of
distributions provided for the Class B-1 Certificates as sct forth hercin and evidencing (i) a
Regular Interest in REMIC 1II, (ii) the right to receive Basis Risk Shortfall Carry Forward
Amounts and (iii) the obligation to pay Class IO Distribution Amounts.

Class B-1 Principal Distribution Amount: For any Distribution Date, an amount cqual to
the lesser of (x) the remaining Principal Distribution Amount for such Distribution Date after
distribution of the Class A Principal Distribution Amount, the Class M-1 Principal Distribution
Amount, the Class M-2 Principal Distribution Amount, the Class M-3 Principal Distribution
Amount, the Class M-4 Principal Distribution Amount, the Class M-5 Principal Distribution
Amount and the Class M-6 Principal Distribution Amount and (y) the excess, if any, of (a) the
sum of (1) the aggregate Certificate Principal Balance of the Class A Certificates (after taking
into account the distribution of the Class A Principal Distribution Amount on such Distribution
Datc), (2) the Certificate Principal Balance of the Class M-1 Certificates (after taking into
account the distribution of the Class M-1 Principal Distribution Amount on such Distribution
Date), (3) the Certificate Principal Balance of the Class M-2 Certificates (after taking into
account the distribution of the Class M-2 Principal Distribution Amount on such Distribution
Datc), (4) the Certificate Principal Balance of the Class M-3 Certificates (after taking into
account the distribution of the Class M-3 Principal Distribution Amount on such Distribution
Datc), (5) the Certificate Principal Balance of the Class M-4 Certificates (after taking into
account the distribution of the Class M-4 Principal Distribution Amount on such Distribution
Datc), (6) the Certificate Principal Balance of the Class M-5 Certificates (after taking into
account the distribution of the Class M-5 Principal Distribution Amount on such Distribution
Date), (7) the Certificate Principal Balance of the Class M-6 Certificates (after taking into
account the distribution of the Class M-6 Principal Distribution Amount on such Distribution
Datc) and (8) the Certificate Principal Balance of the Class B-1 Certificates immediately prior to
such Distribution Date, over (b) the lesser of (1) the product of (x) 82.20% and (y) the aggregate
Stated Principal Balance of the Mortgage Loans as of the last day of the related Due Period (after
giving effect to scheduled payments of principal due during the related Due Period, to the extent
received or advanced, and unscheduled collections of principal received during the related
Prepayment Period, and after reduction for Realized Losses incurred during the related Duc
Pcriod), and (2) the aggregate Stated Principal Balance of the Mortgage Loans as of the last day
of the rclated Duc Period (after giving effect to scheduled payments of principal due during the
rclated Duc Period, to the extent received or advanced, and unscheduled collections of principal
received during the related Prepayment Period, and after reduction for Realized Losses incurred
during the related Due Period) minus the Overcollateralization Floor.

Class B-2 Certificate: Any Certificate designated as a “Class B-2 Certificate” on the face
thereof, in the form of Exhibit A-3 hereto, representing the right to its Percentage Interest of
distributions provided for the Class B-2 Certificates as set forth herein and evidencing (i) a
Regular Interest in REMIC 111, (ii) the right to receive Basis Risk Shortfall Carry Forward
Amounts and (iii) the obligation to pay Class 10 Distribution Amounts.

Class B-2 Principal Distribution Amount: For any Distribution Date, an amount equal to
the lesser of (x) the remaining Principal Distribution Amount for such Distribution Date after
distribution of the Class A Principal Distribution Amount, the Class M-1 Principal Distribution
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Amount, the Class M-2 Principal Distribution Amount, the Class M-3 Principal Distribution
Amount, the Class M-4 Principal Distribution Amount, the Class M-5 Principal Distribution
Amount, the Class M-6 Principal Distribution Amount and the Class B-1 Principal Distribution
Amount and (y) the excess, if any, of (a) the sum of (1) the aggregate Certificate Principal
Balance of the Class A Certificates (after taking into account the distribution of the Class A
Principal Distribution Amount on such Distribution Date), (2) the Certificate Principal Balance

, of thc Class M-1 Certificates (after taking into account the distribution of the Class M-1
Principal Distribution Amount on such Distribution Date), (3) the Certificate Principal Balance
of the Class M-2 Certificates (after taking into account the distribution of the Class M-2
Principal Distribution Amount on such Distribution Date), (4) the Certificate Principal Balance
of the Class M-3 Certificates (after taking into account the distribution of the Class M-3
Principal Distribution Amount on such Distribution Date), (5) the Certificate Principal Balance
of thc Class M-4 Certificates (after taking into account the distribution of the Class M4
Principal Distribution Amount on such Distribution Date), (6) the Certificate Principal Balance
of the Class M-5 Certificates (after taking into account the distribution of the Class M-5
Principal Distribution Amount on such Distribution Date), (7) the Certificate Principal Balance
of the Class M-6 Certificates (after taking into account the distribution of the Class M-6
Principal Distribution Amount on such Distribution Date), (8) the Certificate Principal Balance
of the Class B-1 Certificates (after taking into account the distribution of the Class B-1 Principal
Distribution Amount on such Distribution Date) and (9) the Certificate Principal Balance of the
Class B-2 Certificates immediately prior to such Distribution Date, over (b) the lesser of (1) the
product of (x) 85.00% and (y) the aggregate Stated Principal Balance of the Mortgage Loans as
of the last day of the related Due Period (after giving effect to scheduled payments of principal
duc during the related Due Period, to the extent received or advanced, and unscheduled

J collections of principal received during the related Prepayment Period, and afier reduction for
Realized Losses incurred during the related Due Period), and (2) the aggregate Stated Principal
Balance of the Mortgage Loans as of the last day of the related Due Period (after giving effect to
scheduled payments of principal due during the related Due Period, to the extent received or
advanced, and unscheduled collections of principal received during the related Prcpayment
Period, and after reduction for Realized Losses incurred during the related Due Period) minus the
Ovecrcollateralization Floor.

Class B-3 Certificate: Any Certificate designated as a “Class B-3 Certificate” on the face
thercof, in the form of Exhibit A-3 hereto, representing the right to its Percentage Interest of
distributions provided for the Class B-3 Certificates as set forth herein and evidencing (i) a
Regular Interest in REMIC III, (ii) the right to receive Basis Risk Shortfall Carry Forward
Amounts and (iii) the obligation to pay Class 10 Distribution Amounts.

Class B-3 Principal Distribution Amount: For any Distribution Date, an amount cqual to
the lesser of (x) the remaining Principal Distribution Amount for such Distribution Date after
distribution of the Class A Principal Distribution Amount, the Class M-1 Principal Distribution
Amount, the Class M-2 Principal Distribution Amount, the Class M-3 Principal Distribution
Amount, the Class M-4 Principal Distribution Amount, the Class M-5 Principal Distribution
Amount, the Class M-6 Principal Distribution Amount, the Class B-1 Principal Distribution
Amount, and the Class B-2 Principal Distribution Amount and (y) the excess, if any, of (a) the
sum of (1) the aggregate Certificate Principal Balance of the Class A Certificates (after taking
into account the distribution of the Class A Principal Distribution Amount on such Distribution
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Datc), (2) the Certificate Principal Balance of the Class M-1 Certificates (after taking into
account the distribution of the Class M-1 Principal Distribution Amount on such Distribution
Datc), (3) the Certificate Principal Balance of the Class M-2 Certificates (after taking into
account the distribution of the Class M-2 Principal Distribution Amount on such Distribution
Datc), (4) the Certificate Principal Balance of the Class M-3 Certificates (after taking into
account the distribution of the Class M-3 Principal Distribution Amount on such Distribution
Date), (5) the Certificate Principal Balance of the Class M-4 Certificates (after taking into
account the distribution of the Class M-4 Principal Distribution Amount on such Distribution
Datc), (6) the Certificate Principal Balance of the Class M-5 Certificates (after taking into
account the distribution of the Class M-5 Principal Distribution Amount on such Distribution
Datc), (7) the Certificate Principal Balance of the Class M-6 Certificates (after taking into
account the distribution of the Class M-6 Principal Distribution Amount on such Distribution
Datc), (8) the Certificate Principal Balance of the Class B-1 Certificates (after taking into
account the distribution of the Class B-1 Principal Distribution Amount on such Distribution
Datc), (9) the Certificate Principal Balance of the Class B-2 Certificates (after taking into
account the distribution of the Class B-2 Principal Distribution Amount on such Distribution
Datc) and (10) the Certificate Principal Balance of the Class B-3 Certificates immediately prior
to such Distribution Date, over (b) the lesser of (1) the product of (x) 87.20% and (y) the
aggregate Stated Principal Balance of the Mortgage Loans as of the last day of the related Due
Period (after giving cffect to scheduled payments of principal due during the related Due Period,
to the extent received or advanced, and unscheduled collections of principal received during the
related Prepayment Period, and after reduction for Realized Losses incurred during the related
Due Period), and (2) the aggregate Stated Principal Balance of the Mortgage Loans as of the last
day of the related Due Period (after giving effect to scheduled payments of principal due during
the related Due Period, to the extent received or advanced, and unscheduled collections of
principal reccived during the related Prepayment Period, and after reduction for Realized Losses
incurred during the related Due Period) minus the Overcollateralization Floor.

Class B-4 Certificate: Any Certificate designated as a “Class B-4 Certificate” on the face
thercof, in the form of Exhibit A-3 hereto, representing the right to its Percentage Interest of
distributions provided for the Class B-4 Certificates as set forth herein and evidencing (i) a
Regular Interest in REMIC I1I, (ii) the right to receive Basis Risk Shortfall Carry Forward
Amounts and (iii) the obligation to pay Class 10 Distribution Amounts.

Class B-4 Principal Distribution Amount: For any Distribution Date, an amount cqual to
the lesser of (x) the remaining Principal Distribution Amount for such Distribution Date after
distribution of the Class A Principal Distribution Amount, the Class M-1 Principal Distribution
Amount, the Class M-2 Principal Distribution Amount, the Class M-3 Principal Distribution
Amount, the Class M-4 Principal Distribution Amount, the Class M-5 Principal Distribution
Amount, the Class M-6 Principal Distribution Amount, the Class B-1 Principal Distribution
Amount, the Class B-2 Principal Distribution Amount and the Class B-3 Principal Distribution
Amount and (y) the excess, if any, of (a) the sum of (1) the aggregate Certificate Principal
Balance of the Class A Certificates (after taking into account the distribution of the Class A
Principal Distribution Amount on such Distribution Date), (2) the Certificate Principal Balance
of the Class M-1 Certificates (after taking into account the distribution of the Class M-1
Principal Distribution Amount on such Distribution Date), (3) the Certificate Principal Balance
of the Class M-2 Certificates (after taking into account the distribution of the Class M-2
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Principal Distribution Amount on such Distribution Date), (4) the Certificate Principal Balance
of thc Class M-3 Certificates (after taking into account the distribution of the Class M-3
Principal Distribution Amount on such Distribution Date), (5) the Certificate Principal Balance
of the Class M-4 Certificates (after taking into account the distribution of the Class M-4
Principal Distribution Amount on such Distribution Date), (6) the Certificate Principal Balance
of the Class M-S Certificates (after taking into account the distribution of the Class M-5
Principal Distribution Amount on such Distribution Date), (7) the Certificate Principal Balance
of the Class M-6 Certificates (after taking into account the distribution of the Class M-6
Principal Distribution Amount on such Distribution Date), (8) the Certificate Principal Balance
of the Class B-1 Certificates (after taking into account the distribution of the Class B-1 Principal
Distribution Amount on such Distribution Date), (9) the Certificate Principal Balance of the
Class B-2 Certificates (after taking into account the distribution of the Class B-2 Principal
Distribution Amount on such Distribution Date), (10) the Certificate Principal Balance of the
Class B-3 Certificates (after taking into account the distribution of the Class B-3 Principal
Distribution Amount on such Distribution Date) and (11) the Certificate Principal Balance of the
Class B-4 Certificates immediately prior to such Distribution Date, over (b) the lesser of (1) the
product of (x) 89.90% and (y) the aggregate Stated Principal Balance of the Mortgage Loans as
of the last day of the related Due Period (after giving effect to scheduled payments of principal
duc during the related Due Period, to the extent received or advanced, and unscheduled
collections of principal reccived during the related Prepayment Period, and after reduction for
Realized Losses incurred during the related Due Period), and (2) the aggregate Stated Principal
Balance of the Mortgage Loans as of the last day of the related Due Period (after giving cffect to
scheduled payments of principal due during the related Due Period, to the extent received or
advanced, and unscheduled collections of principal received during the related Prepayment
Period, and after reduction for Realized Losses incurred during the related Due Period) minus the
Ovecrcollateralization Floor.

Class C Certificate: Any Certificate designated as a “Class C Certificate™ on the face
thereof, in the form of Exhibit A-4 hercto, representing the right to its Percentage Interest of
distributions provided for the Class C Certificates herein and evidencing (i) a Regular Interest in
REMIC 1V, (ii) the obligation to pay Basis Risk Shortfall Carry Forward Amounts, (iii) the right
to receive Class 10 Distribution Amounts and (iv) the right to receive any Prepayment Charge
Waiver Amounts.

Class C Distribution Amount: With respect to any Distribution Date, the sum of (i) the

Current Interest for the Class C Interest for such Distribution Date, (ii) any Overcollateralization

Release Amount for such Distribution Date and (iii) without duplication, any Subscquent

Recoverics not distributed to the Class A, Class M and Class B Certificates on such Distribution

Datc; provided, however that on any Distribution Date after the Distribution Date on which the

, Certificate Principal Balances of the Class A, Class M and Class B Certificates have been

, reduced to zero, the Class C Distribution Amount shall include the Overcollateralization
Amount.

Class C Interest: An uncertificated interest in the Trust Fund held by the Trustee on
behalf of the Holders of the Class C Certificates, evidencing a Regular Interest in REMIC III for
purposcs of the REMIC Provisions.
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Class_10 Distribution Amount: As defined in Section 3.21 hereof. For purposes of

clarity, the Class 10 Distribution Amount for any Distribution Date shall equal the amount

: payable to the Swap Administrator on such Distribution Date in excess of the amount payable on

‘ REMIC V Regular Interest 10 on such Distribution Date, all as further provided in Section 3.21
hercof.,

Class 10 Interest: An uncertificated interest in the Trust Fund held by the Trustee on
behalf of the holders of the REMIC V Regular Interest 10, evidencing a Regular Interest in
REMIC 111 for purposes of the REMIC Provisions.

Class M Certificates: Any of the Class M-1, Class M-2, Class M-3, Class M-4, Class M-
5 and Class M-6 Certificates.

Class M-1 Certificate: Any Certificate designated as a “Class M-1 Certificate” on the
face thereof, in the form of Exhibit A-2 hercto, representing the right to its Percentage Interest of
distributions provided for the Class M-1 Certificates as set forth herein and evidencing (i) a
Regular Interest in REMIC 111, (ii) the right to receive Basis Risk Shortfall Carry Forward
Amounts and (iii) the obligation to pay Class 10 Distribution Amounts.

Class M-1 Principal Distribution Amount: For any Distribution Date, an amount equal to
the lesser of (x) the remaining Principal Distribution Amount for such Distribution Date after
distribution of the Class A Principal Distribution Amount and (y) the excess, if any, of (a) the
sum of (1) the aggregate Certificate Principal Balance of the Class A Certificates (afier taking
into account the distribution of the Class A Principal Distribution Amount on such Distribution
Date) and (2) the Certificate Principal Balance of the Class M-1 Certificates immediately prior to
such Distribution Date, over (b) the lesser of (1) the product of (x) 53.20% and (y) the aggregate
Stated Principal Balance of the Mortgage Loans as of the last day of the related Due Period (after
giving cffect to scheduled payments of principal due during the related Due Period, to the extent
reccived or advanced, and unscheduled collections of principal received during the related
Prepayment Period, and after reduction for Realized Losses incurred during the related Duc
Period), and (2) the aggregate Stated Principal Balance of the Mortgage Loans as of the last day
of the related Due Period (after giving effect to scheduled payments of principal due during the
rclated Due Period, to the extent received or advanced, and unscheduled collections of principal
reccived during the related Prepayment Period, and after reduction for Realized Losses incurred
during the related Due Period) minus the Overcollateralization Floor.

Class M-2 Certificate: Any Certificate designated as a “Class M-2 Certificate” on the
face thereof, in the form of Exhibit A-2 hereto, representing the right to its Percentage Interest of
distributions provided for the Class M-2 Certificates as set forth hercin and evidencing (i) a
Regular Interest in REMIC 111, (ii) the right to receive Basis Risk Shortfall Carry Forward
Amounts and (iii) the obligation to pay Class 10 Distribution Amounts.

Class M-2 Principal Distribution Amount: For any Distribution Date, an amount cqual to
the lesser of (x) the remaining Principal Distribution Amount for such Distribution Date after
distribution of the Class A Principal Distribution Amount and the Class M-1 Principal
Distribution Amount and (y) the excess, if any, of (a) the sum of (1) the aggregate Certificate
Principal Balance of the Class A Certificates (after taking into account the distribution of the
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Class A Principal Distribution Amount on such Distribution Date), (2) the Certificate Principal
Balance of the Class M-1 Certificates (after taking into account the distribution of the Class M-1
Principal Distribution Amount on such Distribution Date) and (3) the Certificate Principal
Balance of the Class M-2 Certificates immediately prior to such Distribution Date, over (b) the
lesser of (1) the product of (x) 63.20% and (y) the aggregate Stated Principal Balance of the
Mortgage Loans as of the last day of the related Due Period (after giving effect to scheduled
payments of principal due during the rclated Due Period, to the extent received or advanced, and
unscheduled collections of principal received during the related Prepayment Period, and after
reduction for Realized Losses incurred during the related Due Period), and (2) the aggregate
Stated Principal Balance of the Mortgage Loans as of the last day of the related Due Period (after
giving cffcct to scheduled payments of principal due during the related Due Period, to the extent
received or advanced, and unscheduled collections of principal received during the related
Prepayment Period, and after reduction for Realized Losses incurred during the related Duc
Period) minus the Overcollateralization Floor.

Class M-3 Certificate: Any Certificate designated as a “Class M-3 Certificate” on the
face thercof, in the form of Exhibit A-2 hereto, representing the right to its Percentage Interest of
distributions provided for the Class M-3 Certificates as set forth herein and evidencing (i) a
Regular Interest in REMIC 111, (ii) the right to receive Basis Risk Shortfall Carry Forward
Amounts and (iii) the obligation to pay Class 10 Distribution Amounts.

Class M-3 Principal Distribution Amount: For any Distribution Date, an amount equal to
the lesser of (x) the remaining Principal Distribution Amount for such Distribution Date after
distribution of the Class A Principal Distribution Amount, the Class M-1 Principal Distribution
Amount and the Class M-2 Principal Distribution Amount and (y) the excess, if any, of (a) the
sum of (1) the aggregate Certificate Principal Balance of the Class A Certificates (after taking
into account the distribution of the Class A Principal Distribution Amount on such Distribution
Date), (2) the Certificate Principal Balance of the Class M-1 Certificates (after taking into
account the distribution of the Class M-1 Principal Distribution Amount on such Distribution
Date), (3) the Certificate Principal Balance of the Class M-2 Certificates (after taking into
account the distribution of the Class M-2 Principal Distribution Amount on such Distribution
Date) and (4) the Certificate Principal Balance of the Class M-3 Certificates immediately prior to
such Distribution Date, over (b) the lesser of (1) the product of (x) 67.50% and (y) the aggregate
Stated Principal Balance of the Mortgage Loans as of the last day of the related Due Period (after
giving cffect to scheduled payments of principal due during the related Due Period, to the extent
received or advanced, and unscheduled collections of principal received during the related
Prepayment Period, and after reduction for Realized Losses incurred during the related Due
Pcriod), and (2) the aggregate Stated Principal Balance of the Mortgage Loans as of the last day
of the related Duc Period (after giving effect to scheduled payments of principal due during the
rclated Due Period, to the extent received or advanced, and unscheduled collections of principal
received during the related Prepayment Period, and after reduction for Realized Losses incurred
during the related Duc Period) minus the Overcollateralization Floor.

Class_ M-4 Certificate: Any Certificate designated as a “Class M-4 Certificate” on the
face thereof, in the form of Exhibit A-2 hereto, representing the right to its Percentage Interest of
distributions provided for the Class M-4 Certificates as sct forth herein and evidencing (i) a
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Regular Interest in REMIC 111, (ii) the right to receive Basis Risk Shortfall Carry Forward
Amounts and (iii) the obligation to pay Class IO Distribution Amounts.

Class M-4 Principal Distribution Amount: For any Distribution Date, an amount cqual to
the lesser of (x) the remaining Principal Distribution Amount for such Distribution Date after
distribution of the Class A Principal Distribution Amount, the Class M-1 Principal Distribution
Amount, the Class M-2 Principal Distribution Amount and the Class M-3 Principal Distribution
Amount and (y) the excess, if any, of (a) the sum of (1) the aggregate Certificatc Principal
Balance of the Class A Certificates (after taking into account the distribution of the Class A
Principal Distribution Amount on such Distribution Date), (2) the Certificate Principal Balance
of the Class M-1 Certificates (after taking into account the distribution of the Class M-1
Principal Distribution Amount on such Distribution Date), (3) the Certificate Principal Balance
of the Class M-2 Certificates (after taking into account the distribution of the Class M-2
Principal Distribution Amount on such Distribution Date), (4) the Certificate Principal Balance
of the Class M-3 Certificates (after taking into account the distribution of the Class M-3
Principal Distribution Amount on such Distribution Date) and (§) the Certificate Principal
Balance of the Class M-4 Certificates immediately prior to such Distribution Date, over (b) the
Iesser of (1) the product of (x) 71.80% and (y) the aggregate Stated Principal Balance of the
Mortgage Loans as of the last day of the related Due Period (after giving cffect to scheduled
payments of principal due during the related Due Period, to the extent received or advanced, and
unscheduled collections of principal received during the related Prepayment Period, and after
reduction for Realized Losses incurred during the related Due Period), and (2) the aggregate
Stated Principal Balance of the Mortgage Loans as of the last day of the related Due Period (after
giving effect to scheduled payments of principal due during the related Due Period, to the extent
rcceived or advanced, and unscheduled collections of principal reccived during the related
Prcpayment Period, and after reduction for Realized Losses incurred during the related Duc
Period) minus the Overcollateralization Floor.

Class M-5 Certificate: Any Certificate designated as a “Class M-5 Certificate” on the
face thercof, in the form of Exhibit A-2 hercto, representing the right to its Percentage Interest of
distributions provided for the Class M-5 Certificates as set forth herein and evidencing (i) a
Regular Interest in REMIC IlI, (ii) the right to receive Basis Risk Shortfall Carry Forward
Amounts and (iii) the obligation to pay Class IO Distribution Amounts.

Class M-5 Principal Distribution Amount: For any Distribution Date, an amount cqual to
the lesser of (x) the remaining Principal Distribution Amount for such Distribution Date after
distribution of the Class A Principal Distribution Amount, the Class M-1 Principal Distribution
Amount, the Class M-2 Principal Distribution Amount, the Class M-3 Principal Distribution
Amount and the Class M-4 Principal Distribution Amount and (y) the excess, if any, of (a) the
sum of (1) the aggregate Certificate Principal Balance of the Class A Certificates (after taking
into account the distribution of the Class A Principal Distribution Amount on such Distribution
Date), (2) the Certificate Principal Balance of the Class M-1 Certificates (after taking into
account the distribution of the Class M-1 Principal Distribution Amount on such Distribution
Datc), (3) the Certificate Principal Balance of the Class M-2 Certificates (after taking into

‘ account the distribution of the Class M-2 Principal Distribution Amount on such Distribution
; Datc), (4) the Certificate Principal Balance of the Class M-3 Certificates (after taking into
account the distribution of the Class M-3 Principal Distribution Amount on such Distribution
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Date), (5) the Certificate Principal Balance of the Class M-4 Certificates (after taking into

: account the distribution of the Class M-4 Principal Distribution Amount on such Distribution

! Datc) and (6) the Certificate Principal Balance of the Class M-5 Certificates immediately prior to
such Distribution Date, over (b) the lesser of (1) the product of (x) 75.80% and (y) the aggregate
Stated Principal Balance of the Mortgage Loans as of the last day of the related Due Period (after
giving effect to scheduled payments of principal due during the related Due Period, to the extent
received or advanced, and unscheduled collections of principal received during the related
Prepayment Period, and after reduction for Realized Losses incurred during the related Due
Period), and (2) the aggregate Stated Principal Balance of the Mortgage Loans as of the last day
of the related Due Period (after giving effect to scheduled payments of principal due during the
rclated Due Period, to the extent received or advanced, and unscheduled collections of principal
reccived during the related Prepayment Period, and after reduction for Realized Losses incurred
during the related Due Period) minus the Overcollateralization Floor.

Class M-6 Certificate: Any Certificate designated as a “Class M-6 Certificatc” on the
face thereof, in the form of Exhibit A-2 hereto, representing the right to its Percentage Interest of
distributions provided for the Class M-6 Certificates as sct forth herein and evidencing (i) a
Regular Interest in REMIC 111, (ii) the right to reccive Basis Risk Shortfall Carry Forward
Amounts and (iii) the obligation to pay Class 10 Distribution Amounts.

Class M-6 Principal Distribution Amount: For any Distribution Date, an amount equal to
the lesser of (x) the remaining Principal Distribution Amount for such Distribution Date after
distribution of the Class A Principal Distribution Amount, the Class M-1 Principal Distribution
Amount, the Class M-2 Principal Distribution Amount, the Class M-3 Principal Distribution
Amount, the Class M-4 Principal Distribution Amount and the Class M-5 Principal Distribution
Amount and (y) the excess, if any, of (a) the sum of (1) the aggregate Certificate Principal
Balance of the Class A Certificates (after taking into account the distribution of the Class A
Principal Distribution Amount on such Distribution Date), (2) the Certificate Principal Balance
of the Class M-1 Certificates (after taking into account the distribution of the Class M-1
Principal Distribution Amount on such Distribution Date), (3) the Certificate Principal Balance
of the Class M-2 Certificates (after taking into account the distribution of the Class M-2
Principal Distribution Amount on such Distribution Date), (4) the Certificate Principal Balance

? of the Class M-3 Certificates (after taking into account the distribution of the Class M-3
‘ Principal Distribution Amount on such Distribution Date), (5) the Certificate Principal Balance
of thc Class M-4 Certificates (after taking into account the distribution of the Class M-4
‘ Principal Distribution Amount on such Distribution Date), (6) the Certificate Principal Balance
i of the Class M-5 Certificates (after taking into account the distribution of the Class M-5
i Principal Distribution Amount on such Distribution Date) and (7) the Certificate Principal
Balance of the Class M-6 Certificates immediately prior to such Distribution Date, over (b) the
lesser of (1) the product of (x) 78.90% and (y) the aggregate Stated Principal Balance of the
Mortgage Loans as of the last day of the related Due Period (after giving effect to scheduled
payments of principal due during the related Due Period, to the extent received or advanced, and
unscheduled collections of principal received during the related Prepayment Period, and after
reduction for Realized Losses incurred during the related Due Period), and (2) the aggregate
Stated Principal Balance of the Mortgage Loans as of the last day of the related Due Period (after
giving cffect to scheduled payments of principal due during the related Due Period, to the extent
received or advanced, and unscheduled collections of principal received during the related
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Precpayment Period, and after reduction for Realized Losses incurred during the related Due
Period) minus the Overcollateralization Floor.

Class R-1 Certificate: Any Certificate designated a “Class R-1 Certificate” on the face
thereof, in the form set forth in Exhibit A-5 hereto, evidencing the Residual Interest in REMIC 1
and representing the right to the Percentage Interest of distributions provided for the Class R-1
Certificates as set forth herein.

Class R-2 Certificate: Any Certificate designated a “Class R-2 Certificate™ on the face
thercof, in the form sct forth in Exhibit A-5 hereto, evidencing the Residual Interest in REMIC 11
and representing the right to the Percentage Interest of distributions provided for the Class R-2
Ccrtificates as sct forth herein.

Class R-3 Certificate: Any Certificate designated a “Class R-3 Certificate” on the face

L thercof, in the form set forth in Exhibit A-5 hereto, evidencing the Residual Interest in REMIC

‘ III and representing the right to the Percentage Interest of distributions provided for the Class R-
3 Certificates as set forth herein.

Class RX Certificate: Any Certificate designated a “Class RX Certificate” on the face
thereof, in substantially the form set forth in Exhibit A-5 hereto, evidencing the ownership of the
Class R-4 Intcrest and Class R-5 Interest and representing the right to the Percentage Interest of
distributions provided for the Class RX Certificates as set forth herein. |

Class R-4 Interest: The uncertificated Residual Interest in REMIC IV. |

Class R-5 Interest: The uncertificated Residual Interest in REMIC V.

Closing Date: March 30, 2006.

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

Commission: means the U.S. Sccurities and Exchange Commission.

Compensating Interest: An amount, not to exceed the Servicing Fee, to be deposited in
the Protected Account by the Master Servicer to the payment of a Prepayment Interest Shortfall
on a Mortgage Loan subject to this Agrecement.

Corporate Trust Office: The designated office of the Trustee where at any particular time
its corporate trust business with respect to this Agreement shall be administered, which office at
the date of the execution of this Agrecement is located at 135 South LaSalle Street, Suite 1625,
Chicago, lllinois, 60603 Attention: Global Securities and Trust Services Group — SACO 2006-4,
or at such other address as the Trustee may designate from time to time.

Corresponding Certificate: With respect to each REMIC II Regular Interest (other than

REMIC II Regular Interests AA, ZZ and 10), the Certificate with the corresponding designation.

. With respect to cach REMIC 11 Regular Interest (other than the Class C Interest and the Class
. 10 Interest), the related Certificate representing an ownership therein.
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Cumulative Realized Loss Percentage: With respect to the Certificates and any

Distribution Date, the percentage obtained by dividing (x) the aggregate Realized Losses on the

_ Mortgage Loans incurred since the related Cut-off Date through the end of the related Due

f Period by (y) the aggregate Stated Principal Balance of the Mortgage Loans as of the related
Cut-off Datc.

Current Interest: As of any Distribution Date, with respect to the Certificates and
intcrests of cach class (other than the Residual Interests and the Residual Certificates), (i) the
intcrest accrued on the Certificatc Principal Balance or Certificate Notional Amount or
Uncertificated Notional Amount, as applicable, during the related Accrual Period at the
applicable Pass-Through Rate, or otherwise distributable thereto, plus any amount previously
distributed with respect to interest for such Cenrtificate or interest that has been recovered as a
voidable preference by a trustee in bankruptcy minus (ii) the sum of (a) any Prepayment Interest
Shortfall for such Distribution Date, to the extent not covered by Compensating Interest and (b)
any Relicf Act Interest Shortfalls during the related Due Period, provided, however, that for
purposes of calculating Current Interest for any such Class or interest, amounts specified in
clause (ii) hercof for any such Distribution Date shall be allocated first to the Class C
Certificates, Class C Interest and Residual Certificates in reduction of amounts otherwise
distributable to such Certificates and interest on such Distribution Date and then any excess shall
be allocated to cach Class of Class A, Class M and Class B Certificates pro rata based on the
respective amounts of interest accrued pursuant to clause (i) hereof for each such Class on such
Distribution Date.

Custodial Agreements: The Wells Fargo Custodial Agreement and the LaSalle Custodial
Agrcement.

Custodians: LaSalle Bank National Association and Wells Fargo Bank, N.A., or any
successor custodians appointed pursuant to the provisions hereof and the Custodial Agreements.

Cut-off Date: The close of business on March 1, 2006.

Cut-off Date Principal Balance: As to any Mortgage Loan, the unpaid principal balance
thercof as of the close of business on the Cut-off Date after application of all Principal
Prepayments reccived prior to the Cut-off Date and scheduled payments of principal duc on or
before the Cut-off Date, whether or not received, but without giving effect to any installments of
principal received in respect of Due Dates after the Cut-off Date. The aggregate Cut-off Date
Principal Balance of the Mortgage Loans is $ 513,946,331.64.

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

Decfaulting Party: As defined in the Swap Agreement.

Deficient Valuation: With respect to any Mortgage Loan, a valuation by a court of
competent jurisdiction of the Mortgaged Property in an amount less than the then outstanding
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indcbtedness under such Mortgage Loan, or any reduction in the amount of principal to be paid
in connection with any Scheduled Payment that results in a permanent forgiveness of principal,
which valuation or reduction results from an order of such court that is final and non-appcalable
in a procceding under the Bankruptcy Code.

Definitive Certificates: As defined in Section 6.06.

Dcleted Mortgage Loan: A Mortgage Loan replaced or to be replaced by a Replacement
Mortgage Loan.

Delinquent: A Mortgage Loan is “delinquent” if any payment due thereon is not made
pursuant to the terms of such Mortgage Loan by the close of business on the day such payment is
scheduled to be due. A Mortgage Loan is “30 days delinquent” if such payment has not been
reccived by the close of business on the corresponding day of the month immediately succeeding
the month in which such payment was due, or, if there is no such corresponding day (c.g., as
when a 30-day month follows a 31-day month in which a payment was due on the 31st day of
such month), then on the last day of such immediately succeeding month. Similarly for “60 days
delinquent,” “90 days delinquent” and so on.

Dcnomination: With respect to each Certificate, the amount set forth on the face thercof
as the “Initial Principal Balance or Initial Notional Amount of this Certificate™.

Depositor:  Structured Assct Mortgage Investments II Inc., a Delaware company, or its
successor in interest.

Depository: The initial Depository shall be The Depository Trust Company (“DTC”), the
nomince of which is Cede & Co., or any other organization registered as a “clearing agency”
pursuant to Scction 17A of the Securities Exchange Act of 1934, as amended. The Depository
shall initially be the registered Holder of the Book-Entry Certificates. The Depository shall at all
times be a “clearing corporation” as defined in Section 8-102(a)(5) of the Uniform Commercial
Codc of the State of New York.

| Depository Agrecement: With respect to the Class of Book-Entry Certificates, the
r agrcement among the Depositor, the Trustee and the initial Depository, dated as of the Closing
Date, substantially in the form of Exhibit H.

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

Designated Depository Institution: A depository institution (commercial bank, federal
savings bank, mutual savings bank or savings and loan association) or trust company (which may
include the Trustee and the Master Servicer), the deposits of which are fully insurcd by the FDIC
to the extent provided by law.

Determination Date: With respect to any Distribution Date, the 15th day of the month of
such Distribution Date or, if such 15th day is not a Business Day, the immediately preceding
Business Day. '
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Distribution Account: The separate Eligible Account created and maintained by the

1 Trustcc pursuant to Section 4.04 in the name of the Trustee for the bencfit of the

‘ Certificatcholders designated “LaSalle Bank National Association, in trust for registered holders

of Structured Assct Mortgage Investments II Inc., SACO I Trust 2006-4, Mortgage-Backed
Certificates, Serics 2006-4". The Distribution Account must be an Eligible Account.

Distribution Account Deposit Date: Two Business Days prior to each Distribution Date.

Distribution Date: The 25th day of each calendar month after the initial issuance of the
Certificates, or if such 25th day is not a Business Day, the next succeeding Business Day,
commencing in April 2006.

Distribution Report: The Asset-Backed Issuer Distribution Report pursuant to Section 13
or 15(d) of the Exchange Act.

Duc Date: As to any Mortgage Loan, the date in each month on which the related
Scheduled Payment is due, as set forth in the related Mortgage Note.

Duc Period: With respect to any Distribution Date, the period from the sccond day of the
calendar month preceding the calendar month in which such Distribution Date occurs through
close of business on the first day of the calendar month in which such Distribution Date occurs.

Eligible Account: Any of (i) an account or accounts maintained with a federal or state
chartered depository institution or trust company, the long-term unsecured debt obligations and
short-term unsccured debt obligations of which (or, in the case of a depository institution or trust
company that is the principal subsidiary of a holding company, the debt obligations of such
holding company, so long as Moody’s is not a Rating Agency) are rated by each Rating Agency

; in onc of its two highest long-term and its highest short-term rating categories, respectively, at
L the time any amounts are held on deposit therein, or (ii) an account or accounts in a depository
| institution or trust company in which such accounts are insured by the FDIC (to the limits
: cstablished by the FDIC) and the uninsured deposits in which accounts are otherwise sccured
; such that, as cvidenced by an Opinion of Counsel delivered to the Trustce and to each Rating
Agency, the Certificatcholders have a claim with respect to the funds in such account or a
perfected first priority sccurity interest against any collateral (which shall be limited to Permitted
Investments) securing such funds that is superior to claims of any other depositors or creditors of
the depository institution or trust company in which such account is maintained, or (iii) a trust
account or accounts maintained with the corporate trust department of a federal or state chartered
depository institution or trust company having capital and surplus of not less than $50,000,000,
acting in its fiduciary capacity or (iv) any other account acceptable to the Rating Agencics, as
cvidenced in writing. Eligible Accounts may bear interest, and may include, if otherwise
qualified under this definition, accounts maintained with the Trustee.

EMC: EMC Mortgage Corporation, a Delaware corporation, and its successors and
assigns, in its capacity as the Sponsor of the Mortgage Loans to the Depositor.

EMC Mortgage Loans: The Mortgage Loans identified as such on the Mortgage Loan
Schedule for which EMC is the applicable Seller.
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ERISA: The Employee Retirement Income Security Act of 1974, as amended.
ERISA Restricted Certificates: Any of the Class C Certificates and Residual Certificates.

Event of Default: As defined in Section 8.01 hercof,

Excess Cashflow: With respect to any Distribution Date, an amount, if any, cqual to the
sum of (a) thc Remaining Excess Spread for such Distribution Date and (b) the
Overcollateralization Release Amount for such Distribution Date.

Excess Liquidation Proceeds: To the extent not required by law to be paid to the related
Mortgagor, the excess, if any, of any Liquidation Proceeds with respect to a Mortgage Loan over
the Stated Principal Balance of such Mortgage Loan and accrued and unpaid interest at the
rclatcd Mortgage Rate through the last day of the month in which the Mortgage Loan has been
liquidated.

Excess Spread: With respect to any Distribution Date, the excess, if any, of (i) the
Interest Funds for such Distribution Date over (ii) the sum of the Current Interest on the Class A,
Class M and Class B Certificates and Interest Carry Forward Amounts on the Class A
Certificates (other than Interest Carry Forward Amounts paid pursuant to Sections 5.04(a)(3)(A),
in cach case for such Distribution Date.

Exchange Act: Seccurities Exchange Act of 1934, as amended.
Exemption: Prohibited Transaction Exemption 90-30, as amended from time to time.

Extra Principal Distribution Amount: With respect to any Distribution Date, the lesscr of
(i) the excess, if any, of the Overcollateralization Target Amount for such Distribution Date over
the Overcollateralization Amount for such Distribution Date (after giving effect to distributions
of principal on the Certificates other than any Extra Principal Distribution Amount) and (ii) the
Excess Spread for such Distribution Date.

Fannic Mae: Fannie Mac (formerly, Federal National Mortgage Association), or any
successor thereto.

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

Final Certification: The certification by a Custodian substantially in the form of Exhibit
Three to the related Custodial Agreement.

Final Recovery Determination: With respect to any defaulted Mortgage Loan or any
REO Property (other than a Mortgage Loan or REO Property purchased by EMC (on its own
behalf as a scller and on behalf of Master Funding) pursuant to or as contemplated by Section
2.03(c) or Scction 10.01), a determination made by the Master Servicer that all Insurance
Proceeds, Liquidation Procceds and other payments or recoveries which the Master Servicer, in
its rcasonable good faith judgment, expects to be finally recoverable inrespect thereof have been
so rccovered. The Trustee shall maintain records, based solely on information provided by the
Master Scrvicer, of cach Final Recovery Determination made thereby.
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FIRREA: The Financial Institutions Reform, Recovery, and Enforcement Act of 1989.

Fiscal Quarter: Dccember 1 to February 29 (or the last day in such month), March 1 to
May 31, June 1 to August 31, or September 1 to November 30, as applicable.

! Fitch: Fitch, Inc. and any successor thereto.

Form 8-K Disclosure Information: has the meaning set forth in Section 3.16(a)(iii).

: Freddic Mac: Federal Home Loan Mortgage Corporation, or any successor thereto.

Global Certificate: Any Private Certificate registered in the name of the Depository or its
nomince, beneficial interests in which are reflected on the books of the Depository or on the
books of a Person maintaining an account with such Depository (directly or as an indirect
participant in accordance with the rules of such depository).

Indemnified Persons: The Trustee, the Master Servicer, the Trust Fund and their officers,
dircctors, agents and employees and, with respect to the Trustee, any separate co-trustce and its
officers, directors, agents and employecs.

Individual Certificate: Any Private Certificate registered in the name of the Holder other
than the Depository or its nominee.

e Initial Certification: The certification substantially in the form of Exhibit One to the
Custodial Agreement.

Initial Certificate_Principal Balance: With respect to any Certificate, the Certificate
Principal Balance of such Certificate or any predecessor Certificate on the Closing Date.

’ Institutional Accredited Investor: Any Person meeting the requirements of Rule
: 501(a)(1), (2), (3) or (7) of Regulation D under the Securities Act or any entity all of the equity
‘ Holders in which come within such paragraphs.

Insurance_Proceeds: Procecds paid in respect of the Mortgage Loans pursuant to any
Insurance Policy and any other insurance policy covering a Mortgage Loan, to the extent such
procceds arc payable to the mortgagee under the Mortgage, the Master Servicer or the trustee
under the deed of trust and are not applied to the restoration of the related Mortgaged Property or
released to the Mortgagor in accordance with the procedures that the Master Servicer would
follow in scrvicing mortgage loans held for its own account, in each case other than any amount
included in such Insurance Proceeds in respect of Insured Expenses.

Insurcd Expenses: Expenscs covered by any insurance policy with respect to the
Mortgage Loans.

Interest Carry Forward Amount: As of any Distribution Date and with respect to cach
Class of Certificates (other than the Class C Certificates and the Residual Certificates), the sum
of (1) the cxcess of (a) the Current Interest for such Class with respect to such Distribution Date
and any prior Distribution Dates over (b) the amount actually distributed to such Class of

26
[TPW: NYLEGAL:482901.3] 17297-00425 03/28/2006 04:21 PM




NYSCEF DOC. NO. 293 RECEI VED NYSCEF: 07/27/2023

Certificates with respect to interest on such Distribution Dates and (ii) interest thercon (to the
cxtent permitted by applicable law) at the applicable Pass-Through Rate for such Class for the
rclated Accrual Period including the Accrual Period relating to such Distribution Date.

’ Interest Determination Date:  Shall mean the second LIBOR Business Day preceding the
! commencement of each Accrual Period.

Interest Funds: With respect to any Distribution Date (i) the sum, without duplication, of
(a) all scheduled interest during the related Due Period with respect to the Mortgage Loans less
the Servicing Fee, the Trustee Fee and the LPMI Fee, if any, (b) all Advances relating to intcrest
with respect to the Mortgage Loans made on or prior to the related Distribution Account Deposit
Date, (c) all Compensating Interest with respect to the Mortgage Loans and required to be
remitted by the Master Servicer pursuant to this Agreement with respect to such Distribution
Date, (d) Liquidation Proceeds and Subsequent Recoveries with respect to the Mortgage Loans
. collected during the related Prepayment Period (to the extent such Liquidation Proceeds and
' Subscquent Recoveries relate to interest), (¢) all amounts relating to interest with respect to cach
Mortgage Loan repurchased by EMC (on its own behalf as a Seller and on behalf of Master
Funding) pursuant to Sections 2.02 and 2.03 and by the Master Servicer pursuant to Scction 3.19,
in cach casc to the extent remitted by the Master Servicer to the Distribution Account pursuant to
this Agrcement and (f) the interest portion of any proceed received from the exercise of a
Optional Termination, minus (ii) all amounts relating to interest required to be reimbursed
pursuant to Scctions 4.02 and 4.05 or as otherwise set forth in this Agreement, and (iii) any Net
Swap Payment or Swap Termination Payment (not due to a Swap Provider Trigger Event and to
the extent not paid by the Swap Administrator from any upfront payment received pursuant to
any rcplacement interest rate swap agreements that may be entered into by the Supplemental
Interest Trust Trustec) owed to the Swap Administrator for payment to the Swap Provider for
such Distribution Date and any such payments remaining unpaid for any prior Distribution
Dates.

Interim Certification: The certification by the applicable Custodian substantially in the
form of Exhibit Two to the related Custodial Agreement.

LaSalle: LaSalle Bank National Association, and any successor thereto.

LaSalle Custodial Agreement: The custodial agreement, dated as of March 30, 2006,
among the Depositor, EMC, as the Sponsor, Master Funding as a seller, the Master Servicer, the
Trustee and LaSalle, as a Custodian, in substantially the form of Exhibit J hereto.

Last Scheduled Distribution Date: Solely for purposes of the face of the Certificates as
follows: the Distribution Date in March 2036.

Latest Possible Maturity Date: The Distribution Date in the month following the final
scheduled maturity date of the Mortgage Loan in the Trust Fund having the latest scheduled
maturity date as of the Cut-off Date. For purposes of the Treasury regulations under Sections
860A through 860G of the Code, the latest possible maturity date of each Regular Interest issued
by REMIC I, REMIC II, REMIC IlI, REMIC IV and REMIC V shall be the Latest Possible
Maturity Date.
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LIBOR Business Day: Shall mean a day on which banks are open for dealing in foreign
currency and exchange in London and New York City.

Liquidated Loan: With respect to any Distribution Date, a defaulted Mortgage Loan that
has been liquidated through deed-in-licu of foreclosure, foreclosure sale, trustee’s sale or other
realization as provided by applicable law goveming the real property subject to the related
Mortgage and any sccurity agreements and as to which the Master Servicer has made a Final
Recovery Determination with respect thereto.

Liquidation Procceds: Amounts, other than Insurance Proceeds, received in connection
with the partial or complete liquidation of a Mortgage Loan, whether through trustee’s sale,
forcclosure sale or otherwise, or in connection with any condemnation or partial releasc of a
Mortgaged Property and any other proceeds received with respect to an REO Property, less the
sum of related unreimbursed Advances, Servicing Fees and Servicing Advances and all expenses
[ of liquidation, including property protection expenses and foreclosure and sale costs, including
‘ court and rcasonable attorneys fecs.

Loan-to-Value Ratio: The fraction, expressed as a percentage, the numerator of which is
the original principal balance of the related Mortgage Loan and the denominator of which is the
Appraised Value of the related Mortgaged Property.

Loss Allocation Limitation: The meaning specified in Section 5.05(b) hereof.

LPMI Fee: The fee payable to the insurer for each Mortgage Loan subject to an LPMI
Policy as set forth in such LPMI Policy.

L.LPMI Policy: A policy of mortgage guaranty insurance issued by an insurer meeting the
rcquircments of Fannic Mae and Freddie Mac in which the Master Servicer or the related
subscrvicer of the rclated Mortgage Loan is responsible for the payment of the LPMI Fee
thercunder from collections on the related Mortgage Loan.

Majority Class C Certificateholder: The Holder of a 50.01% or greater Percentage
Interest in the Class C Certificates.

: Marker Rate: With respect to the Class C Interest and any Distribution Date, a per

, annum rate cqual to two (2) times the weighted average of the Uncertificated REMIC II Pass-

Through Rates for the REMIC II Regular Interests (other than REMIC II Regular Interests AA

and 10), with the rate on cach such REMIC II Regular Interest (other than REMIC II Regular

: Intercst ZZ) subject to a cap equal to the lesser of (i) the One-Month LIBOR Pass-Through Rate

: for the Corresponding Certificate and (ii) the Net Rate Cap for the REMIC Il Regular Interest
the owncrship of which is represented by the Corresponding Certificate for the purpose of this
calculation for such Distribution Date, and with the rate on REMIC II Regular Interest ZZ
subject to a cap of zero for the purpose of this calculation; provided, however, that solely for this
purpose, the related cap with respect to each REMIC II Regular Interest (other than REMIC I
Regular Interests AA, ZZ and 10) shall be multiplied by a fraction, the numcrator of which is 30
and the denominator of which is the actual number of days in the related Accrual Period.
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Master Funding: Master Funding LLC, a Declaware limited liability company, and its
successors and assigns, in its capacity as the seller of the Master Funding Mortgage Loans to the
Dcpositor.

Master_Funding Mortgage Loans: The Mortgage Loans identified as such on the
Mortgage Loan Schedule for which Master Funding is the applicable Seller.

Master Servicer: EMC Mortgage Corporation, in its capacity as master servicer, and its
successors and assigns.

Maximum Uncertificated Accrued Interest Deferral Amount: With respect to any
Distribution Date, the excess of (i) accrued interest at the Uncertificated REMIC II Pass-Through
Rate applicable to REMIC II Regular Interest ZZ for such Distribution Date on a balance cqual
to the Uncertificated Principal Balance of REMIC II Regular Interest ZZ minus the REMIC 11
Overcollateralized Amount, in each case for such Distribution Date, over (ii) the aggregate
amount of Uncertificated Accrued Interest for such Distribution Date on the REMIC 1I Regular
Interests (other than REMIC II Regular Interests AA, ZZ and 10), with the rate on each such
REMIC II Regular Interest subject to a cap equal to the lesser of (x) the One-Month LIBOR Pass
Through Rate for the Corresponding Certificate and (y) the Net Rate Cap for the REMIC III
Regular Interest the ownership of which is represented by the Corresponding Certificate for the
purpose of this calculation for such Distribution Date; provided, however, that solely for this
purposc, the related cap with respect to each REMIC Il Regular Interest (other than REMIC II
Regular Interests AA, ZZ and 10) shall be multiplied by a fraction, the numerator of which is 30
and the denominator of which is the actual number of days in the related Accrual Period.

MERS: Mortgage Electronic Registration Systems, Inc., a corporation organized and
existing under the laws of the State of Delaware, or any successor thereto.

MERS® Sy:‘;tcm:. The system of recording transfers of Mortgages electronically
maintained by MERS.

: MIN: The Mortgage Identification Number for Mortgage Loans registered with MERS
| on the MERS® System.

MOM Loan: With respect to any Mortgage Loan, MERS acting as the mortgagee of such
Mortgage Loan, solely as nomince for the originator of such Mortgage Loan and its successors
and assigns, at the origination thercof.

Monthly Statement: The statement delivered to the Certificateholders pursuant to Scction
5.06.

Moody’s: Moody’s Investors Service, Inc., and any successor thereto.

Mortgage: The mortgage, decd of trust or other instrument creating a first or sccond lien
on or first or sccond priority ownership interest in an estate in fec simple in real property
sccuring a Mortgage Note.
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Mortgage File: The mortgage documents listed in Scction 2.01 hereof pertaining to a
particular Mortgage Loan and any additional documents delivered to the Custodian to be added
to the Mortgage File pursuant to this Agreement and the Custodial Agrcement.

Mortgage Loans: Such of the Mortgage Loans transferred and assigned to the Trustee
pursuant to the provisions hercof, as from time to time are held as a part of the Trust Fund
(including any REO Property), the mortgage loans so held being identified in the Mortgage Loan
Schedule, notwithstanding foreclosure or other acquisition of title of the related Mortgaged
Property. '

Mortgage Loan Purchase Agreement: The Mortgage Loan Purchase Agreement, dated as
of March 30, 2006, among EMC, as the Sponsor, Master Funding, as a scller and the Depositor,
as purchaser in the form attached hereto as Exhibit L.

Mortgage Loan Purchase Price: The price, calculated as set forth in Section 10.01, to be
paid in connection with the repurchase of the Mortgage Loans pursuant to Section 10.01.

Mortgage Loan Schedule: The list of Mortgage Loans (as from time to time amended by
EMC or the Master Servicer to reflect the deletion of Deleted Mortgage Loans and the addition
of Replacement Mortgage Loans pursuant to the provisions of this Agreement) transferred to the
Trustec as part of the Trust Fund and from time to time subject to this Agreement, the initial
Mortgage Loan Schedule being attached hereto as Exhibit B, with respect to the Mortgage Loans
and as amended from time to time to reflect the repurchase or substitution of Mortgage Loans
pursuant to this Agrcement or the Mortgage Loan Purchase Agreement, as the case may be,
sctting forth the following information with respect to each Mortgage Loan:

@) the city, state and zip code of the Mortgaged Property;
(i)  the property type;
(iii)  the Mortgage Interest Rate;
x (iv)  the Servicing Fec Rate;
(v)  the Master Servicer's Fee Rate;
* (vi)  the LPMI Fee, if applicable;
' (vii) the Trustee Fee Rate, if applicable;
(viii) the Net Rate;
(ix)  the maturity date;
‘ (x)  the stated original term to maturity;
(xi) the stated remaining term to maturity;
(xii) the original Principal Bglance;
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(xiii) the first payment date;

(xiv) the principal and interest payment in effect as of the Cut-off Datc;
(xv) the unpaid Principal Balance as of the Cut-off Datc;

(xvi) the Loan-to-Value Ratio at origination;

(xvii) the insurer of any Primary Mortgage Insurance Policy;

(xviii) the MIN with respect to each MOM Loan;

(xix) the Gross Margin, if applicable;

(xx) the next Adjustment Date, if applicable;

, (xxi) the Maximum Lifetime Mortgage Rate, if applicable;

‘ (xxii) the Minimum Lifetime Mortgage Rate, if applicable;

(xxiii) the Periodic Rate Cap, if applicable;

(xxiv) the Loan Group, if applicable;

j (xxv) acode indicating whether the Mortgage Loan is negatively amortizing;

(xxvi) which Mortgage Loans adjust after an initial fixed-rate period of one, two,
three, five, seven or ten years or any other period;

(xxvii) the Prepayment Charge, if any;

: (xxviii)lien position (e.g., first licn or second lien);

| (xxix) a code indicating whether the Mortgage Loan is has a balloon payment;
k (xxx) a code indicating whether the Mortgage Loan is an interest-only loan;
(xxxi) the interest-only term, if applicable;

(xxxii) the Mortgage Loan Seller;

(xxxiii) a code indicating whether the Mortgage Loan is an EMC Mortgage Loan
or a Master Funding Mortgage Loan; and

(xxxiv)the original amortization term.

Such schedule also shall set forth for all of the Mortgage Loans, the total number of
: Mortgage Loans, the total of cach of the amounts described under (n) and (j) above, the weighted
' average by principal balance as of the Cut-off Date of each of the rates described under (c)
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through (h) above, and the weighted average remaining term to maturity by unpaid principal
balance as of the Cut-off Date.

Morgage Note: The original executed note or other evidence of indebtedness of a
Mortgagor under a Mortgage Loan.

Mortgage Rate: With respect to each Mortgage Loan, the rate set forth in the related
Mortgage Note. With respect to cach Mortgage Loan that becomes an REO Property, as of any
datc of determination, the annual rate determined in accordance with the immediately preceding
sentence as of the date such Mortgage Loan became an REO Property.

Mortgaged Property: The underlying property sccuring a Mortgage Loan.
Mortgagor: The obligors on a Mortgage Note.

Net Mortgage Rate: As to cach Mortgage Loan, and at any time, the per annum rate
cqual to the Mortgage Rate less the sum of (i) the Servicing Fee Rate, (ii) the Trustce Fec Rate
and (iii) the rate at which the LPMI Fee is calculated, if any.

Net Rate Cap: With respect to any Distribution Date and the Class A, Class B and Class
M Certificates, the excess, if any, of (A) a per annum rate equal to the product of (x) the
weighted average of the Net Mortgage Rates on the then outstanding Mortgage Loans, weighted
bascd on the Stated Principal Balances of such Mortgage Loans as of the related Due Date prior
to giving cffcct to any reduction in the Stated Principal Balances of such Mortgage Loans on
such Duc Date, and (y) a fraction, the numerator of which is 30 and the denominator of which is
the actual number of days elapsed in the related Accrual Period, over (B) an amount, expressed
as a per annum rate, cqual to the sum of (i) the Net Swap Payment payable to the Swap Provider
on such Distribution Date and (ii) an amount equal to the Swap Termination Payment not due to
a Swap Provider Trigger Event payable to the Swap Provider (to the extent not paid by the Swap
Administrator from any upfront payment received pursuant to any replacement interest rate swap
agrecement that may be entered into by the Supplemental Interest Trust Trustee), divided by the
aggregate outstanding Stated Principal Balance of the Mortgage Loans as of the related Due Date
prior to giving cffect to any reduction in the Stated Principal Balances of such Mortgage Loans
i on such Due Date, multiplied by 12. The Net Rate Cap will be adjusted to an effective rate
‘ rcflecting the accrual of interest on an actual/360 basis. With respect to any Distribution Date
and the REMIC III Regular Interests the ownership of which is represented by the Class A, Class
, B and Class M Certificates, a per annum rate equal to the weighted average (adjusted for the
actual number of days elapsed in the related Accrual Period) of the Uncertificated REMIC Ii
Pass-Through Rates on the REMIC II Regular Interests (other than REMIC II Regular Intercst
10), weighted on the basis of the Uncertificated Principal Balances of cach such REMIC II

Regular Interest immediately prior to such Distribution Date.

Net Swap Payment: With respect to each Distribution Date, the net payment required to
be made pursuant to the terms of the Swap Agreement by either the Swap Provider or the Swap
Administrator, which net payment shall not take into account any Swap Termination Payment.

Non Book-Entry Certificate: Any Certificate other than a Book-Entry Certificate.
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Nonrecoverable Advance: Any portion of an Advance previously made or proposed to
be made by the Master Servicer pursuant to this Agreement, that, in the good faith judgment of
the Master Servicer, will not or, in the case of a proposed advance, would not, be ultimately
recoverable by it from the related Mortgagor, related Liquidation Proceeds, Insurance Proceeds
or otherwisc.

Notional Amount: With respect to each Distribution Date and the Swap Agreement, the

notional amount for the related calculation period as set forth in the related schedule sct forth in
Exhibit N.

Offered Certificates: Any of the Class A, Class M, Class B-1, Class B-2 and Class B-3
Cecrtificates.

Officer’s_Certificate: A certificate (i) signed by the Chairman of the Board, the Vice
; Chairman of the Board, the President, a Vice President (however denominated), an Assistant
: Vice President, the Treasurer, the Secretary, or one of the assistant treasurers or assistant
: sccretaries of the Depositor, the Sponsor or the Master Servicer (or any other officer customarily
performing functions similar to those performed by any of the above designated officers and also
to whom, with respect to a particular matter, such matter is referred because of such officer’s
knowledge of and familiarity with a particular subject) or (ii), if provided for in this Agreement,
signed by a Servicing Officer, as the case may be, and delivered to the Depositor, the Sponsor

and/or the Trustee, as the case may be, as required by this Agreement.

Onc-Month LIBOR: With respect to any Accrual Period, the rate determined by the
Trustce on the related Interest Determination Date on the basis of the rate for U.S. dollar deposits
for onc month that appears on Telerate Screen Page 3750 as of 11:00 a.m. (London time) on such
Interest Determination Date; provided that the parties hercto acknowledge that One-Month
LIBOR for the first Accrual Period shall equal 4.82250% per annum. If such rate does not appear
on such page (or such other page as may replace that page on that service, or if such service is no
longer offered, such other service for displaying One-Month LIBOR or comparable rates as may
be reasonably selected by the Trustee), One-Month LIBOR for the applicable Accrual Period
will be the Reference Bank Rate. If no such quotations can be obtained by the Trustee and no
Reference Bank Rate is available, One-Month LIBOR will be One-Month LIBOR applicable to
the preceding Accrual Period. The establishment of One-Month LIBOR on each Interest
Dctermination Date by the Trustee and the Trustee’s calculation of the rate of interest applicable
to the Class A Certificates and Class M Certificates for the related Accrual Period shall, in the
absence of manifest error, be final and binding.

Onc-Month LIBOR Pass-Through Rate: With respect to each Class A, Class M
Certificate and Class B Certificate and, for purposes of the definition of “Marker Rate” and
“Maximum Uncertificated Accrued Interest Deferral Amount”, the REMIC I Regular Interest
for which such Certificate is the Corresponding Certificate, a per annum rate equal to One-
Month LIBOR plus the related Certificate Margin.

Opinion of Counsel: A written opinion of counsel, who may be counsel for EMC, the
Dcpositor or the Master Servicer, reasonably acceptable to each addressee of such opinion;
provided that with respect to Section 2.05, 7.05, 7.07 or 11.01, or the interpretation or application
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of the REMIC Provisions, such counsel must (i) in fact be independent of EMC, Depositor and
thc Master Servicer, (ii) not have any direct financial interest in EMC, the Depositor or the
Master Scrvicer or in any affiliate of either, and (iii) not be connected with EMC, the Depositor
or the Master Servicer as an officer, employee, promoter, underwriter, trustee, partner, director
or person performing similar functions.

Optional Termination: The termination of the Trust Fund created hercunder as a result of
the purchase of all of the Mortgage Loans and any REO Property pursuant to the last sentence of
Scction 10.01 hereof.

Optional Termination Date: The Distribution Date on which the Stated Principal Balance
of all of the Mortgage Loans is equal to or less than 20% of the Stated Principal Balance of all of
the Mortgage Loans as of the Cut-off Date.

‘ Original Value: The value of the property underlying a Mortgage Loan based, in the case
: of the purchase of the underlying Mortgaged Property, on the lower of an appraisal or the sales
pricc of such property or, in the case of a refinancing, on an appraisal.

i OTS: The Office of Thrift Supervision.

Outstanding: With respect to the Certificates as of any datc of determination, all
Certificates theretofore executed and authenticated under this Agreement except:

f (@) Certificates theretofore canceled by the Trustee or delivered to the Trustee for
canccllation; and

(b)  Certificates in exchange for which or in lieu of which other Certificates have been
cxccuted and delivered by the Trustee pursuant to this Agreement.

OQutstanding Mortgage Loan: As of any date of determination, a Mortgage Loan with a
Stated Principal Balance greater than zero that was not the subject of a Principal Prepayment in
full, and that did not become a Liquidated Loan, prior to the end of the related Prepayment
Period.

Overcollateralization Amount: With respect to any Distribution Date, the excess, if any,
of the aggregate Stated Principal Balance of the Mortgage Loans as of the last day of the related
Duc Period (after giving effect to scheduled payments of principal due during the related Duc
Period, to the extent received or advanced, and unscheduled collections of principal received
during the related Prepayment Period, and after reduction for Realized Losses incurred during
the related Due Period) over the Certificate Principal Balances of the Certificates (other than the
Class C Certificates) on such Distribution Date (after taking into account the payment of
principal other than any Extra Principal Distribution Amount on such Certificates).

Overcollateralization Floor: With respect to the Certificates, an amount equal to 0.50%
of the aggregate Stated Principal Balance of the Mortgage Loans as of the Cut-off Date.

Overcollateralization Release Amount: With respect to any Distribution Date, the lesser
of (x) the Principal Remittance Amount for such Distribution Date and (y) the excess, if any, of
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(i) the Overcollateralization Amount for such Distribution Date (assuming that 100% of the

Principal Remittance Amount is applied as a principal payment on such Distribution Date) over
: (ii) thc Overcollateralization Target Amount for such Distribution Date (with the amount
| pursuant to clause (y) deemed to be $0 if the Overcollateralization Amount is less than or equal
to the Overcollateralization Target Amount on that Distribution Date).

Overcollateralization Target Amount: With respect to any Distribution Date (a) prior to
‘ the Stepdown Date, 5.05% of the aggregate Stated Principal Balance of the Mortgage Loans as
{ of the Cut-off Date, (b) on or after the Stepdown Date and if a Trigger Event is not in effect, the
: greater of (i) the lesser of (1) 5.05% of the aggregate Stated Principal Balance of the Mortgage
' Loans as of the Cut-off Date and (2) 10.10% of the then current aggregate Stated Principal

Balance of the Mortgage Loans as of the last day of the related Due Period (after giving cffect to

scheduled payments of principal due during the related Due Period, to the extent received or
| advanced, and unscheduled collections of principal reccived during the related Prepayment
: Period, and after reduction for Realized Losses incurred during the related Due Period) and (ii)
; the Overcollateralization Floor or (c) on or after the Stepdown Date and if a Trigger Event is in
i cffect, the Overcollateralization Target Amount for the immediately preceding Distribution Date.

Ownership Interest: As to any Certificate, any ownership interest in such Certificate
including any intcrest in such Certificate as the Holder thercof and any other interest therein,
whether direct or indirect, legal or beneficial.

Pass-Through Rate: With respect to the Class A, Class M and Class B Certificates and
| any Distribution Date, a rate per annum equal to the lesser of (i) the related One-Month LIBOR
Pass Through Rate for such Distribution Date and (ii) the Net Rate Cap for such Distribution
Date.

, With respect to the Class C Interest and any Distribution Date, a rate per annum cqual to
! the pereentage cquivalent of a fraction, the numerator of which is the sum of the amount
T determined for each REMIC II Regular Interest (other than REMIC II Regular Interest 10) equal
| to the product of (a) the excess, if any, of the Uncertificated REMIC II Pass-Through Rate for
| such REMIC II Regular Interest over the Marker Rate and (b) a notional amount equal to the
Uncertificated Principal Balance of such REMIC II Regular Interest, and the denominator of
which is the aggregate Uncertificated Principal Balance of such REMIC II Regular Interests.

With respect to the Class C Certificate, the Class C Certificate shall not have a Pass-
. Through Rate, but Current Interest for such Certificate and each Distribution Date shall be an
: amount cqual to 100% of the amount distributable to the Class C Interest for such Distribution
‘ Date.

With respect to the Class 10 Interest, Class 10 Interest shall not have a Pass-Through
; Rate, but Current Interest for such interest and cach Distribution Date shall be an amount cqual
! to 100% of the amounts distributable to REMIC II Regular Interest 10 for such Distribution
‘ Date.

With respect to REMIC V Regular Interest 10, REMIC V Regular Interest 10 shall not

have a Pass-Through Rate, but Current Interest for such Regular Interest and cach Distribution
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‘ Datc shall be an amount equal to 100% of the amounts distributable to the Class 1O Interest for
such Distribution Date.

| Percentage Interest: With respect to any Certificate of a specified Class, the Percentage
‘ Intcrest set forth on the face thereof or the percentage obtained by dividing the Denomination of
such Certificate by the aggregate of the Denominations of all Certificates of such Class.

Permitted Investments: At any time, any one or more of the following obligations and
sccuritics:

@) obligations of the United States or any agency thercof, provided such
obligations are backed by the full faith and credit of the United States;

(i)  general obligations of or obligations guaranteed by any state of the United

States or the District of Columbia receiving the highest long-term debt

; rating of each Rating Agency, or such lower rating as will not result in the

i downgrading or withdrawal of the ratings then assigned to the Certificates
| by each Rating Agency, as evidenced in writing;

(iif) commercial or finance company paper which is then receiving the highest
commercial or finance company paper rating of cach Rating Agency, or
such lower rating as will not result in the downgrading or withdrawal of
the ratings then assigned to the Certificates by each Rating Agency, as
evidenced in writing;

(iv)  certificates of deposit, demand or time deposits, or bankers’ acceptances
; issucd by any depository institution or trust company incorporated under
; the laws of the United States or of any state thercof and subject to
supervision and examination by federal and/or state banking authorities
(including the Trustee in its commercial banking capacity), provided that
the commercial paper and/or long term unsecured debt obligations of such
depository institution or trust company are then rated one of the two
highest long-term and the highest short-term ratings of each such Rating
Agency for such securities, or such lower ratings as will not result in the
downgrading or withdrawal of the rating then assigned to the Certificates
by any Rating Agency, as evidenced in writing;

; (v)  pguaranteed rcinvestment agreements issued by any bank, insurance

' company or other corporation containing, at the time of the issuance of
such agreements, such terms and conditions as will not result in the
downgrading or withdrawal of the rating then assigned to the Certificates
by each Rating Agency, as evidenced in writing;

(vi)  repurchase obligations with respect to any security described in clauses (i)
and (ii) above, in either case entered into with a depository institution or
trust company (acting as principal) described in clause (v) above;
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' (vii)  sccurities (other than stripped bonds, stripped coupons or instruments sold
\ at a purchase price in excess of 115% of the face amount thercof) bearing
interest or sold at a discount issued by any corporation incorporated under
the laws of the United States or any state thereof which, at the time of such
investment, have one of the two highest short term ratings of each Rating
Agency (except if the Rating Agency is Moody’s, such rating shall be the
highest commercial paper rating of Moody’s for any such sccurities), or
such lower rating as will not result in the downgrading or withdrawal of
the rating then assigned to the Certificates by each Rating Agency, as
evidenced by a signed writing delivered by cach Rating Agency;

(viii) interests in any money market fund (including any such fund managed or
advised by the Trustee or any affiliate thercof) which at the date of
acquisition of the interests in such fund and throughout the time such

‘ interests are held in such fund has the highest applicable short term rating

: by each Rating Agency or such lower rating as will not result in the

; downgrading or withdrawal of the ratings then assigned to the Certificates
by each Rating Agency, as evidenced in writing;

(ix)  short term investment funds sponsored by any trust company or banking

: association incorporated under the laws of the United States or any state

! thereof (including any such fund managed or advised by the Trustee or the

‘ Master Servicer or any affiliate thereof) which on the date of acquisition

has been rated by cach Rating Agency in their respective highest

‘ applicable rating category or such lower rating as will not result in the

! downgrading or withdrawal of the ratings then assigned to the Certificates
by each Rating Agency, as evidenced in writing; and

(x)  such other investments having a specified stated maturity and bearing
intcrest or sold at a discount acceptable to cach Rating Agency and as will
not result in the downgrading or withdrawal of the rating then assigned to
the Certificates by any Rating Agency, as evidenced by a signed writing
delivered by each Rating Agency;

provided, that no such instrument shall be a Permitted Investment if such instrument (i)
cvidences the right to reccive interest only payments with respect to the obligations underlying
such instrument, (ii) is purchased at a premium or (iii) is purchased at a decp discount; provided
further that no such instrument shall be a Permitted Investment (A) if such instrument evidences
principal and interest payments derived from obligations underlying such instrument and the
intcrest payments with respect to such instrument provide a yicld to maturity of greater than
120% of the yicld to maturity at par of such underlying obligations, or (B) if it may be redeemed
at a price below the purchase price (the foregoing clause (B) not to apply to investments in units
of moncy market funds pursuant to clause (viii) above); provided further that no amount
beneficially owned by any REMIC may be invested in investments (other than money market
funds) trcated as equity interests for federal income tax purposes, unless the Master Servicer
shall reccive an Opinion of Counsel, at the expense of the Master Servicer, to the effect that such
investment will not adversely affect the status of any such REMIC as a REMIC under the Code
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or result in imposition of a tax on any such REMIC. Permitted Investments that arc subject to
prepayment or call may not be purchased at a price in excess of par.

Permitted Transferce: Any person (x) other than (i) the United States, any State or
political subdivision thercof, any possession of the United States or any agency or
: instrumentality of any of the foregoing, (ii) a foreign government, International Organization or
any agency or instrumentality of either of the foregoing, (iii) an organization (except certain
farmers’ cooperatives described in section 521 of the Code) that is exempt from tax imposed by
Chapter 1 of the Code (including the tax imposed by section 511 of the Code on unrclated
business taxable income) on any excess inclusions (as defined in section 860E(c)(1) of the Code)
with respect to any Residual Certificate, (iv) rural electric and telephone cooperatives described
in scction 1381(a)(2)(C) of the Code or (v) on electing large partnership within the meaning of
Scction 775(a) of the Code, (y) that is a citizen or resident of the United States, a corporation,
partnership (other than a partnership that has any direct or indirect forcign partners) or other
cntity (treated as a corporation or a partnership for federal income tax purposes), created or
organized in or under the laws of the United States, any State thercof or the District of Columbia,
an cstatc whose income from sources without the United States is includible in gross income for
United States federal income tax purposes regardless of its connection with the conduct of a
trade or business within the United States, or a trust if a court within the United States is able to
; cxercisc primary supervision over the administration of the trust and one or more United States
' persons have authority to control all substantial decisions of the trust or if it has a valid clection
in cffect under applicable U.S. Treasury regulations to be treated as a United States person and
(z) other than any other Person so designated by the Trustee based upon an Opinion of Counscl
addressed to the Trustee (which shall not be an expense of the Trustee) that states that the
Transfer of an Ownership Interest in a Residual Certificate to such Person may cause REMIC I,
REMIC II, REMIC III, REMIC 1V or REMIC V to fail to qualify as a REMIC at any time that
/ any Certificates arc Outstanding. The terms “United States,” “State” and “International
: Organization” shall have the meanings sct forth in section 7701 of the Code or successor
: provisions. A corporation will not be treated as an instrumentality of the United States or of any
1 State or political subdivision thereof for these purposes if all of its activitics arc subject to tax
and, with the exception of Freddic Mac, a majority of its board of directors is not selected by

such government unit.

! Person: Any individual, corporation, partnership, joint venture, association, joint-stock
! company, limited liability company, trust, unincorporated organization or government, or any
agency or political subdivision thereof.

! Prepayment Assumption: A prepayment rate for the Mortgage Loans of 35% CPR.

Precpayment Charge:  Any prepayment premium, penalty or charge payable by a
Mortgagor in connection with any Principal Prepayment on a Mortgage Loan pursuant to the
terms of the related Mortgage Note.

Prcpayment Charge Waiver Amount: Any amount paid by the Master Servicer to the
Trustce in respect of waived Prepayment Charges pursuant to Section 4.01(a).
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Prepayment Interest Excess: With respect to any Distribution Date, for each Mortgage
Loan that was the subject of a Principal Prepayment in full or in part during the portion of the
rclated Prepayment Period occurring between the first day of the calendar month in which such
Distribution Datc occurs and the Determination Date of the calendar month in which such
Distribution Date occurs, an amount equal to interest (to the extent received) at the applicable
Net Mortgage Rate on the amount of such Principal Prepayment for the number of days
commencing on the first day of the calendar month in which such Distribution Datc occurs and
cnding on the last date through which interest is collected from the related Mortgagor.

Prepayment Interest Shortfall: With respect to any Distribution Date, for each Mortgage
Loan that was the subject of a partial Principal Prepayment, a Principal Prepayment in full, or
that became a Liquidated Loan during the related Prepayment Period, (other than a Principal
Prepayment in full resulting from the purchase of a Mortgage Loan pursuant to Section 2.02,
2.03, 3.19 or 10.01 hercof), the amount, if any, by which (i) onc month’s intcrest at the
applicable Net Mortgage Rate on the Stated Principal Balance of such Mortgage Loan
immediately prior to such prepayment (or liquidation) or in the casc of a partial Principal
Prepayment on the amount of such prepayment (or liquidation proceeds) exceeds (ii) the amount
of intcrest paid or collected in connection with such Principal Prepayment or such liquidation
proceeds less the sum of (a) the Trustee Fee, (b) the Servicing Fee and the LPMI Fee, if any.

Prepayment Period: As to any Distribution Date, the period commencing on the 16th day
of the month prior to the month in which the related Distribution Date occurs and ending on the
15th day of the month in which such Distribution Date occurs.

Primary Mortgage Insurance Policy: Any primary mortgage guaranty insurance policy
w issucd in connection with a Mortgage Loan which provides compensation to a Mortgage Note
; Holder in the cvent of default by the obligor under such Mortgage Note or the related security
instrument, if any or any replacement policy therefor through the related Accrual Period for such
Class rclating to a Distribution Date.

Principal Distribution Amount: With respect to each Distribution Date, an amount cqual
to (x) the Principal Funds for such Distribution Date plus (y) any Extra Principal Distribution
Amount for such Distribution Date, less (z) any Overcollateralization Release Amount.

Principal Funds: - With respect to any Distribution Date, (i) the sum, without duplication,
of (a) all scheduled principal collected during the related Due Period, (b) all Advances relating to
principal made on or before the Distribution Account Deposit Date, (c) Principal Prepayments
cxclusive of prepayment charges or penalties collected during the related Prepayment Period, (d)
! the Stated Principal Balance of each Mortgage Loan that was repurchased by EMC on its own
| behalf as a Seller and on behalf of Master Funding) pursuant to Scctions 2.02 and 2.03 and by
? the Master Servicer pursuant to Section 3.19, (€) the aggregate of all Substitution Adjustment
Amounts for the related Determination Date in connection with the substitution of Mortgage
! Loans pursuant to Section 2.03(c), (f) all Liquidation Procceds and Subscquent Recoverics
collected during the related Prepayment Period (to the extent such Liquidation Proceeds and
, Subscquent Recoveries relate to principal), in each case to the extent remitted by the Master
; Scrvicer to the Distribution Account pursuant to this Agreement and (g) amounts in respect of
‘ principal paid by thc Majority Class C Certificatcholder or the Master Servicer, as applicable,
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pursuant to Scction 10.01, minus (ii) all amounts required to be reimbursed pursuant to Sections
; 4,02 and 4.05 or as otherwisc sct forth in this Agreement and (iii) any Net Swap Payments or
‘ Swap Termination Payments (not due to a Swap Provider Trigger Event and to the cxtent not
1 paid by thc Swap Administrator from any upfront payment received pursuant to any replacement
interest rate swap agreement that may be entered into by the Supplemental Interest Trust Trustee)
owcd to the Swap Administrator for payment to the Swap Provider for such Distribution Date
and any such payments remaining unpaid for any prior sttnbutlon Dates to the extent not paid
from Interest Funds.

Principal Prepayment: Any Mortgagor payment or other recovery of (or proceeds with
respect to) principal on a Mortgage Loan (including loans purchased or repurchased under
Scctions 2.02, 2.03, 3.19 and 10.01 hereof) that is received in advance of its scheduled Due Date
and is not accompanicd by an amount as to interest representing scheduled interest duc on any
date or dates in any month or months subsequent to the month of prepayment. Partial Principal
Prepayments shall be applied by the Master Servicer, as appropriate, in accordance with the
terms of the related Mortgage Note.

Principal Remittance Amount: With respect to each Distribution Date, the sum of the
amounts listed in clauses (a) through (f) of the definition of Principal Funds.

| Private Certificates: Any of the Class B-4, Class C and Residual Certificates. '

[ Prospectus Supplement: The Prospectus Supplement dated February 24, 2006 relating to
1 the public offering of the Class A-1, Class A-2, Class A-3, Class M-1, Class M-2, Class M-3,
Class M-4, Class M-5, Class M-6, Class B-1, Class B-2 and Class B-3 Certificates.

Protected Account: The scparate Eligible Account established and maintained by the
Master Scrvicer with respect to the Mortgage Loans and REO Property in accordance with
Scction 4.01 hereof.

PUD: A Planned Unit Development.

Purchase Price:  With respect to any Mortgage Loan (x) required to be repurchased by
EMC pursuant to Section 2.02 or 2.03 hereof or (y) that EMC has a right to purchase pursuant to
Scction 3.19 hereof, an amount equal to the sum of (i) 100% of the outstanding principal balance
of thec Mortgage Loan as of the date of such purchase (or if the related Mortgaged Property was
acquired with respect thereto, 100% of the Outstanding Principal Balance at the date of the
acquisition), plus (ii) accrucd interest thereon at the applicable Mortgage Rate through the first
day of the month in which the Purchase Price is to be distributed to Certificateholders, reduced
; by any portion of the Servicing Fee, Servicing Advances and Advances payable to the purchaser
of the Mortgage Loan plus (iii) any costs and damages (if any) incurred by the Trust in
conncction with any violation of such Mortgage Loan of any anti-predatory lending laws.

: QIB: A Qualified Institutional Buyer as defined in Rule 144A promulgated under the
[ Securitics Act.

Rating Agency: Each of Moody’s and S&P. If any such organization or its successor is
no longer in cxistence, “Rating Agency” shall be a nationally recognized statistical rating
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organization, or other comparable Person, designated by the Depositor, noticc of which
designation shall be given to the Trustec. References herein to a given rating category of a
Rating Agency shall mean such rating category without giving effect to any modifiers.

Realized Loss: With respect to each Mortgage Loan as to which a Final Recovery

Determination has been made, an amount (not less than zero) equal to (i) the unpaid principal

balance of such Mortgage Loan as of the commencement of the calendar month in which the

Final Recovery Determination was made, plus (ii) accrued interest from the Due Date as to

which interest was last paid by the Mortgagor through the end of the calendar month in which

such Final Recovery Determination was made, calculated in the case of each calendar month

during such period (A) at an annual rate equal to the annual rate at which interest was then

accruing on such Mortgage Loan and (B) on a principal amount equal to the Stated Principal

Balance of such Mortgage Loan as of the close of business on the Distribution Date during such

calendar month, minus (iii) the procceds, if any, received in respect of such Mortgage Loan

during the calendar month in which such Final Recovery Determination was made, net of

amounts that arc payable therefrom to the Master Servicer pursuant to this Agrcement. In

addition, to the extent the Master Servicer receives Subsequent Recoveries with respect to any

Mortgage Loan, the amount of the Realized Loss with respect to that Mortgage Loan will be

‘ reduced to the extent such recoveries are distributed to any Class of Certificates or applicd to
i increase Excess Spread on any Distribution Date.

With respect to any REO Property as to which a Final Recovery Determination has been
madc, an amount (not less than zero) equal to (i) the unpaid principal balance of the related
Mortgage Loan as of the date of acquisition of such REO Property on behalf of REMIC I, plus
(ii) accrued interest from the Due Date as to which interest was last paid by the Mortgagor in

: respect of the related Mortgage Loan through the end of the calendar month immediately
i preceding the calendar month in which such REO Property was acquired, calculated in the case
! of cach calendar month during such period (A) at an annual rate equal to the annual rate at which
intcrest was then accruing on the related Mortgage Loan and (B) on a principal amount equal to
the Stated Principal Balance of the related Mortgage Loan as of the close of business on the
Distribution Date during such calendar month, plus (iii) REO Imputed Interest for such REO
Property for each calendar month commencing with the calendar month in which such REO
; Property was acquired and ending with the calendar month in which such Final Recovery
; Determination was made, minus (iv) the aggregate of all unreimbursed Advances and Servicing
: Advances.

With respect to each Mortgage Loan which has become the subject of a Deficient
Valuation, the difference between the principal balance of the Mortgage Loan outstanding
immediately prior to such Deficient Valuation and the principal balance of the Mortgage Loan as
rcduccd by the Deficient Valuation.

: With respect to each Mortgage Loan which has become the subject of a Debt Scrvice
i Reduction, the portion, if any, of the reduction in each affected Monthly Payment attributable to
! a reduction in the Mortgage Rate imposed by a court of competent jurisdiction. Each such
Realized Loss shall be deemed to have been incurred on the Due Date for each affected Monthly
Payment.

|
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|
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| Record Date:  With respect to any Distribution Date and the Certificates (other than the
Class B-4, Class C and Residual Certificates), so long as such Classes of Certificates arc Book-
Entry Certificates, the Business Day preceding such Distribution Date, and otherwise, the close
of business on the last Business Day of the month preceding the month in which such
Distribution Date occurs. With respect to the Class B-4, Class C and Residual Certificates, so
long as such Classes of Certificates remain non Book-Entry Certificates, the close of business on
the last Business Day of the month preceding the month in which such Distribution Datec occurs.

Reference Banks: Shall mean leading banks selected by the Trustee and engaged in
transactions in Eurodollar deposits in the international Eurocurrency market (i) with an
cstablished place of business in London, (ii) which have been designated as such by the Trustee
and (iii) which are not controlling, controlled by, or under common control with, the Depositor,
the Sponsor or the Master Servicer.

Refercnce Bank Rate: With respect to any Accrual Period shall mean the arithmetic
mcan, rounded upwards, if necessary, to the nearest whole multiple of 0.03125%, of the offered
rates for United States dollar deposits for one month that are quoted by the Reference Banks as
| of 11:00 a.m., New York City time, on the related Interest Determination Date to prime banks in
i the London interbank market for a period of one month in an amount approximately equal to the
aggregate Certificate Principal Balance of the Class A, Class M and Class B Certificates for such
Accrual Period, provided that at least two such Reference Banks provide such rate. If fewer than
two offered rates appear, the Reference Bank Rate will be the arithmetic mean, rounded
upwards, if necessary, to the nearest whole multiple of 0.03125%, of the rates quoted by one or
morc major banks in New York City, selected by the Trustee, as of 11:00 a.m., New York City
| time, on such date for loans in United States dollars to leading European banks for a period of
onc month in amounts approximately equal to the aggregate Certificate Principal Balance of the
Class A, Class M and Class B Certificates for such Accrual Period.

Regular Certificate: Any Certificate other than a Residual Certificate.

‘ Regular_Interest: A “regular interest” in a REMIC within the meaning of Section
860G(a)(1) of the Code.

Regulation AB: Subpart 229.1100 - Asset Backed Securities (Regulation AB), 17 C.F.R.
§§229.1100-229.1123, as such may be amended from time to time, and subject to such
clarification and interpretation as have been provided by the Commission in the adopting release
(Assct-Backed Sccurities, Sccurities Act Release No. 33-8518, 70 Fed. Reg. 1,506, 1,531 (Jan. 7,
2005)) or by the staff of the Commission, or as may be provided by the Commission or its staff
from time to time.

Relicf Act: The Servicemembers Civil Relief Act, as amended, or similar state law.

E Relicf Act Interest Shortfall: With respect to any Distribution Date and any Mortgage
: Loan, any reduction in the amount of interest collectible on such Mortgage Loan for the most
recently ended Due Period as a result of the application of the Relicf Act.

Remaining Excess Spread: With respect to any Distribution Date, the Excess Spread less
any Extra Principal Distribution Amount, in each case for such Distribution Date.
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REMIC: A *“real estate mortgage investment conduit” within the meaning of section
860D of the Code.

REMIC 1I: The segregated pool of assets described in the Preliminary Statement and
Scction 5.07(a).

REMIC I Regular Interest: Any of the separate non-certificated beneficial ownership
intcrests in REMIC I issued hercunder and designated as a Regular Interest in REMIC 1. Each
REMIC I Regular Interest shall accrue interest at the related Uncertificated REMIC I Pass-
Through Rate in effect from time to time, and shall be entitled to distributions of principal,
subject to the terms and conditions hereof, in an aggregate amount equal to its initial
Uncertificated Principal Balance as set forth in the Preliminary Statement hereto. The
designations for the respective REMIC I Regular Interests are set forth in the Preliminary
Statement hereto. The REMIC I Regular Interests consist of REMIC I Regular Interest I-1-A
through REMIC I Regular Interest 1-45-B, each as designated in the Preliminary Statement
hereto.

REMIC II: The scgregated pool of assets described in the Preliminary Statement and
Scction 5.07(a).

REMIC 1T Interest Loss Allocation Amount: With respect to any Distribution Date, an
amount (subject to adjustment based on the actual number of days elapsed in the respective
Accrual Period) equal to (a) the product of (i) the aggregate Stated Principal Balance of the
Mortgage Loans and REO Properties then outstanding and (ii) the Uncertificated REMIC II
Pass-Through Ratc for REMIC II Regular Interest AA minus the Marker Rate, divided by (b) 12.

REMIC II Overcollateralization Amount: With respect to any date of determination, (i)
1.00% of the aggregate Uncertificated Principal Balance of the REMIC II Regular Interests
minus (ii) the aggregate Uncertificated Principal Balance of each REMIC II Regular Interest for
which a Class A, Class M or Class B Certificate is a Corresponding Certificate, in cach case, as
of such date of determination.

REMIC II Principal Loss Allocation Amount: With respect to any Distribution Date, an
amount cqual to the product of (i) the aggregate Stated Principal Balance of the Mortgage Loans
and REO Propertics then outstanding and (ii) 1 minus a fraction, the numerator of which is two
(2) times the aggregate Uncertificated Principal Balance of each REMIC II Regular Interest for
which a Class A, Class M or Class B Certificate is a Corresponding Certificate, and the
denominator of which is the aggregate Uncertificated Principal Balance of cach REMIC II
Regular Interest for which a Class A, Class M or Class B Certificate is a Corresponding
Certificate and REMIC Il Regular Interest ZZ.

REMIC II Required Overcollateralization Amount: 1.00% of the Overcollateralization
Target Amount.

REMIC II Regular Interest: Any of the separate non-certificated beneficial ownership
interests in REMIC I issued hereunder and designated as a Regular Interest in REMIC II. Each
REMIC II Regular Interest shall accrue interest at the related Uncertificated REMIC II Pass-
Through Rate in effect from time to time, and (other than REMIC II Regular Interest 10) shall be
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: cntitled to distributions of principal, subject to the terms and conditions hereof, in an aggregate
; amount cqual to its initial Uncertificated Principal Balance as set forth in the Preliminary
Statement hereto. The designations for the respective REMIC II Regular Interests are set forth in
the Preliminary Statement hereto.

REMIC III: The segregated pool of assets described in the Preliminary Statement and
Scction 5.07(a).

REMIC TII Regular Interest: The Class C Interest, Class 10 Interest or any Regular
Interest in REMIC 111 the ownership of which is represented by any of the Class A, Class M or
Class B Certificates.

REMIC IV: The segregated pool of assets consisting of the Class C Interest conveyed in
trust to the Trustee, for the benefit of the Holders of the Class C Certificates and the Class RX
Certificate (in respect of the Class R-4 Interest), with respect to which a scparate REMIC
clection is to be made.

REMIC 1V Certtificate: Any Class C Certificate or Class RX Certificate (in respect of the
Class R-4 Intcrest).

REMIC V: The segregated pool of assets consisting of the Class IO Interest conveyed in
trust to the Trustee, for the benefit of the Holders of REMIC V Regular Interest 10 and the Class
RX Certificate (in respect of the Class R-5 Interest), with respect to which a separate REMIC
clection is to be made.

REMIC V Interests: The REMIC V Regular Interest IO or Class RX Certificate (in
respect of the Class R-5 Interest).

REMIC Opinion: Shall mean an Opinion of Counsel to the effect that the proposed
action will not cause any of REMIC I, REMIC II, REMIC III, REMIC IV or REMIC V to fail to
qualify as a REMIC at any time that any Certificates are outstanding.

REMIC Provisions: Provisions of the federal income tax law relating to rcal cstate
mortgage investment conduits, which appear at Sections 860A through 860G of the Code, and
rclated provisions, and proposed, temporary and final regulations and published rulings, notices
and announcements promulgated thereunder, as the foregoing may be in effect from time to time,
as well as provisions of applicable state laws.

REMIC Regular_Interests: The REMIC I Regular Interests and REMIC II Regular
Interests.

REMIC Termination Payment: As defined in Section 10.01.

' Rcmittance Date:  Shall mean the Business Day immediately preceding the Distribution
; Account Deposit Date.

: REO Imputed Interest: As to any REO Property, for any calendar month during which
E such REO Property was at any time part of REMIC I, one month’s interest at the applicable Net
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Mortgage Rate on the Stated Principal Balance of such REO Property (or, in the case of the first
such calendar month, of the related Mortgage Loan, if appropriate) as of the close of business on
the Distribution Date in such calendar month.

REO Property: A Mortgaged Property acquired by the Master Servicer through
foreclosure or deed-in-licu of foreclosure in connection with a defaulted Mortgage Loan.

Replacement Mortgage Loan: A Mortgage Loan or Mortgage Loans in the aggregate
substituted by EMC for a Deleted Mortgage Loan, which must, on the date of such substitution,
as confirmed in a Request for Release, (i) have a Stated Principal Balance, after deduction of the
principal portion of the Scheduled Payment due in the month of substitution, not in excess of,
and not less than 90% of, the Stated Principal Balance of the Deleted Mortgage Loan; (ii) have a
fixed Mortgage Rate not less than or more than 1% per annum higher than the Mortgage Rate of
the Delcted Mortgage Loan; (iii) have the same or higher credit quality characteristics than that
of the Dcleted Mortgage Loan; (iv) have a Combined Loan-to-Value Ratio no higher than that of
the Deleted Mortgage Loan; (v) have a remaining term to maturity no greater than (and not more
than one ycar less than) that of the Deleted Mortgage Loan; (vi) not permit conversion of the
Mortgage Rate from a fixed rate to a variable rate; (vii) have the same lien priority as the Deleted
Mortgage Loan; (viii) constitute the same occupancy type as the Deleted Mortgage Loan or be
owner occupicd; (ix) comply with each representation and warranty set forth in Section 7 of the
Mortgage Loan Purchasc Agrcement; (x) the related Custodian has delivered a Final
Certification noting no defects or exceptions.

Reportable Event: has the meaning set forth in Section 3.16(a)(iii).

Repurchase Price: With respect to each Mortgage Loan, a price cqual to (i) the
outstanding principal balance of such Mortgage Loan, plus (ii) interest on such outstanding
principal balance at the Mortgage Rate (net of the Servicing Fec Rate) from the last date through
which interest has been paid to the end of the month of repurchase, less (iii) amounts advanced
by the Company, the Servicer or the Master Servicer in respect of such repurchased Mortgage
Loan which are being held in the Collection Account for remittance to the Trustee plus (iv) any
costs and damages (if any) incurred by the Trust in connection with any violation of such
: Mortgage Loan of any anti-predatory lending laws.

’ Request for Release: The Request for Release to be submitted by the Sponsor, the
; Company or the Master Servicer to the respective Custodian substantially in the form of Exhibit
1 G hercto or other form attached as an exhibit to the related Custodial Agreement. Each Request
; for Relcase furnished to the respective Custodian by the Sponsor, the Company, the Servicer or
i the Master Servicer shall be in duplicate and shall be exccuted by an officer of such Person or a

Scrvicing Officer (or, if furnished clectronically to the respective Custodian, shall be deemed to

have been sent and executed by an officer of such Person or a Servicing Officer) of the Sponsor,
thc Company or the Master Servicer, as applicable.

Required Insurance Policy: With respect to any Mortgage Loan, any insurance policy
that is required to be maintained from time to time under this Agrecement.
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Rescrve Fund:  Shall mean the separate trust account created and maintained by the
: Trustee pursuant to Section 3.21 hercof.

Reserve Fund Deposit: With respect to the Reserve Fund, an amount equal to $5,000,
which the Decpositor shall initially deposit into the Reserve Fund pursuant to Section 3.21
hereof.

Residual Certificates: The Class R-1, Class R-2, Class R-3 and Class RX Certificates
(representing ownership of the Class R-4 Interest and Class R-5 Interest), each cvidencing the
solc class of Residual Interests in the related REMIC.

Residual Interest: The sole class of “residual interests” in a REMIC within the meaning
of Scction 860G(a)(2) of the Code.

Responsible Officer: With respect to the Trustee, any Vice President, any Assistant Vice
President, the Secretary, any Assistant Secretary, or any Trust Officer with specific responsibility
for the transactions contemplated hercby, any other officer customarily performing functions
similar to those performed by any of the above designated officers or other officers of the
Trustee specified by the Trustee, as to whom, with respect to a particular matter, such matter is
referred because of such officer’s knowledge of and familiarity with the particular subject.

Sarbanes-Oxley Act: means the Sarbanes-Oxley Act of 2002 and the rules and
! regulations of the Commission promulgated thercunder (including any interpretations thereof by
the Commission’s staff).

Sarbanes-Oxley Certification: has the meaning set forth in Section 3.16(a)(iv).

S&P: Standard & Poor’s, a division of The McGraw-Hill Companies, Inc., and any
successor thercto.

Scheduled Payment: The scheduled monthly payment on a Mortgage Loan duc on any
Duec Date allocable to principal and/or interest on such Mortgage Loan.

Sccurities Act: The Securitics Act of 1933, as amended.

! Scller: EMC or Master Funding, in each case in such capacity under the Mortgage Loan
| Purchase Agrcement.

Senior Certificates: Any of the Class A-1, Class A-2 and Class A-3 Certificates.

Scrvicing Advances: All customary, reasonable and necessary “out of pocket” costs and
expenscs (including reasonable legal fees) incurred in the performance by the Master Servicer of
its scrvicing obligations hereunder, including, but not limited to, the cost of (i) the preservation,
restoration and protection of a Mortgaged Property, (ii) any enforcement or judicial proccedings,
including foreclosures, and including any expenses incurred in relation to any such proceedings
that result from the Mortgage Loan being registered in the MERS® System, (iii) the
management and liquidation of any REO Property (including, without limitation, realtor’s
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commissions) and (iv) compliance with any obligations under Section 3.07 hereof to cause
| insurance to be maintained.

Servicing Criteria: The “servicing criteria” set forth in Item 1122(d) of Regulation AB,
as such may be amended from time to time, or those Servicing Criteria otherwise mutually
agreed to by EMC and the applicable Servicer in response to evolving interpretations of
Regulation AB and incorporated into a revised Exhibit P.

Scrvicing Fee: As to each Mortgage Loan and any Distribution Date, an amount equal to
‘ 1/12th of the Servicing Fee Rate multiplied by the Stated Principal Balance of such Mortgage
, Loan as of the Duc Date in the month preceding the month in which such Distribution Date
occurs or, in the cvent of any payment of interest that accompanies a Principal Prepayment in
full during the related Due Period made by the Mortgagor immediately prior to such prepayment,
intcrest at the Servicing Fee Rate on the Stated Principal Balance of such Mortgage Loan for the

period covered by such payment of interest.

Servicing Fee Rate: 0.500% per annum.

Servicing Modification: With respect to any Mortgage Loan that is in default or, in the
rcasonable judgment of the Master Servicer, as to which default is reasonably foresceable, any
modification which is effected by the Master Servicer in accordance with the terms of this

: Agreement which results in any change in the outstanding Stated Principal Balance, any change
| in thc Mortgage Rate or any extension of the term of such Mortgage Loan.

Servicing Officer: Any officer of the Master Servicer involved in, or responsible for, the
! administration and servicing of the Mortgage Loans whose name and facsimile signature appear
\ on a list of servicing officers furnished to the Trustec by the Master Servicer on the Closing Date
: pursuant to this Agreement, as such list may from time to time be amended.

: Significance Estimate: With respect to any Distribution Date, and in accordance with

{ Item 1115 of Regulation AB, shall be an amount determined based on the reasonable good-faith
cstimate by the Sponsor or its affiliate of the aggregate maximum probable exposurc of the
outstanding Cecrtificates to Swap Agreement.

Significance Percentage: With respect to any Distribution Date, and in accordance with
Itcm 1115 of Regulation AB, shall be an percentage equal to the Significance Estimate divided
by the aggregate outstanding Certificate Principal Balance of the Class A Certificates and Class
M Certificates, prior to the distribution of the Principal Distribution Amount on such Distribution

t Datc.

t; Sponsor: EMC, in its capacity as Seller.

| Startup Day: The Startup Day for each REMIC formed hereunder shall be the Closing
i Date.

Stated Principal Balance: With respect to any Mortgage Loan or rclated REO Property
‘ and any Distribution Date, the Cut-off Date Principal Balance thercof minus the sum of (i) the
i principal portion of the Scheduled Payments due with respect to such Mortgage Loan during
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cach Due Period ending prior to such Distribution Date (and irrespective of any delinquency in
their payment), (ii) all Principal Prepayments with respect to such Mortgage Loan received prior
to or during the related Prepayment Period, and all Liquidation Proceeds to the extent applied by
the Master Servicer as recoveries of principal in accordance with Section 3.09 with respect to
such Mortgage Loan, that were received by the Master Servicer as of the close of business on the
last day of the Prepayment Period related to such Distribution Date and (iii) any Realized Losscs
on such Mortgage Loan incurred during the related Prepayment Period. The Stated Principal
Balance of a Liquidated Loan equals zero.

: Stepdown Date: The later to occur of (a) the Distribution Date in April 2009 and (b) the

f first Distribution Date on which the Current Specified Enhancement Percentage (calculated for

‘ this purposc only, prior to distributions on the Certificates but following distributions on the
Mortgage Loans for the related Due Period) and the applicable Prepayment Period is greater than
or cqual to 61.50%.

Subordinated Certificates: The Class M, Class B and Class C Certificates and Residual
Certificates.

Subscquent Recoveries: As of any Distribution Date, amounts received by the Master
Servicer (net of any related expenses permitted to be reimbursed pursuant to Scction 4.02) or
surplus amounts held by the Master Servicer to cover estimated expenses (including, but not
! limited to, rccoveries in respect of the representations and warrantics made by the Sponsor
pursuant to the Mortgage Loan Purchase Agreement) specifically related to a Mortgage Loan
that was the subject of a liquidation or final disposition of any REO Property prior to the related
Prcpayment Period that resulted in a Realized Loss.

Subservicing Agreement: Any agreement entered into between the Master Servicer and a
subscrvicer with respect to the subservicing of any Mortgage Loan hereunder by such
subscrvicer.

Substitution Adjustment Amount: The meaning ascribed to such term pursuant to
Scction 2.03(c).

Successor Master Servicer: The meaning ascribed to such term pursuant to Section 8.02.

: Supplemental Interest Trust: The corpus of a trust created pursuant to Section 3.21 of
this Agrcement and designated as the “Supplemental Interest Trust,” consisting of the Swap

| Agreement, the Swap Administration Agreement and the Swap Account. For the avoidance of
doubt, the Supplemental Interest Trust, the Swap Agreement, the Swap Account and the Swap

| Administration Agreement do not constitute parts of the Trust Fund or any REMIC.

Supplemental Interest Trust Trustee: LaSalle Bank National Association, a national
banking association not in its individual capacity but solely in its capacity as supplemental
k interest trust trustee under the Supplemental Interest Trust, Swap Administration Agreement and
! Swap Agrcement and any successor thereto, and any corporation or national banking association
resulting from or surviving any consolidation or merger to which it or its successors may be a
party and any successor supplemental interest trust trustee as may from time to time be serving
as successor supplemental interest trust trustee.
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! Swap_Account: The separate trust account created and maintained by the Swap
Administrator, and held within the Supplemental Interest Trust, pursuant to the Swap
Administration Agrcement.

Swap Administrator: LaSalle Bank National Association acting as Swap administrator
: under the Swap Administration Agreement.

: Swap Administration Agreement: The Swap Administration Agreement, datcd March

i 30, 2006, pursuant to which the Swap Administrator will make payments to the Swap Provider
and the Trust Fund, and certain other payments, as such agrcement may be amended or
supplemented from time to time.

Swap Agrcement: The interest rate swap agrecement between the Swap Provider and
Supplemental Interest Trust Trustee, acting as trustee on behalf of the Supplemental Interest
Trust, which agrcement provides for Net Swap Payments and Swap Termination Payments to be
paid, as provided therein, together with any schedules, confirmations or other agreements
rclating thereto, attached hereto as Exhibit M.

Swap LIBOR: LIBOR as determined pursuant to the Swap Agreement.

Swap Optional Termination Payment: As defined in Section 10.01.

Swap Provider: The swap provider under the Swap Agreement either (a) entitled to’
receive payments from the Swap Administrator from amounts payable by the Trust Fund under
this Agreement or (b) required to make payments to the Swap Administrator for payment to the
Trust Fund, in either case pursuant to the terms of the Swap Agreement, and any successor in
interest or assign. Initially, the Swap Provider shall be Bear Stearns Financial Products Inc.

Swap Provider Trigger Event: With respect to any Distribution Date, (i) an Event of
Dcfault under the Swap Agreement with respect to which the Swap Provider is a Defaulting
Party, (ii) a Termination Event under the Swap Agreement with respect to which the Swap
Provider is the sole Affected Party, or (iii) an Additional Termination Event under thec Swap
Agrecement with respect to which the Swap Provider is the sole Affected Party.

i Swap Termination Payment: Upon the designation of an “Early Termination Date” as
' defined in the Swap Agreement, the payment to be made by the Swap Administrator to the Swap
. Provider from payments from the Trust Fund, or by’ the Swap Provider to the Swap
; Administrator for payment to the Trust Fund, as applicable, pursuant to the terms of the Swap
! Agreement.

Tax_Matters_Person: The person designated as “tax matters person” in thc manncr
provided under Treasury Regulation Sections 1.860F-4(d) and 301.6231(a)(7)-1T. The Holder of
the greatest Percentage Interest in a Class of Residual Certificates shall be the Tax Matters
Person for the related REMIC. The Trustee, or any successor thereto or assignee thercof, shall
scrve as tax administrator hercunder and as agent for the related Tax Matters Person.

Transfer: Any direct or indirect transfer or sale of any Ownership Interest in a
Certificate.
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? Transfer Affidavit: As defined in Section 6.02.

Trigger Event: With respect to any Distribution Date a “Trigger Event” shall have
,_ occurred if any of the following is not satisfied: (i) the Sixty-Day Plus Delinquency Percentage is
! less than 7.00%, or (ii) (A) for any Distribution Date from and including the Distribution Date in
' April 2009 to and including the Distribution Date in March 2010, the Cumulative Realized Loss
, Percentage for such Distribution Date is less than 4,95% plus an additional 1/12th of 2.75% for
! cach Distribution Date thereafter up to and including the Distribution Date in April 2010, (B) for
! any Distribution Date from and including the Distribution Date in April 2010 to and including
| the Distribution Date in March 2011, the Cumulative Realized Loss Percentage for such
Distribution Date is less than 7.70% plus an additional 1/12th of 2.20% for each Distribution
Date thereafter up to and including the Distribution Date in April 2011, (C) for any Distribution
Date from and including the Distribution Date in April 2011 to and including the Distribution
Date in March 2012, the Cumulative Realized Loss Percentage for such Distribution Date is less
than 9.90% plus an additional 1/12th of 1.10% for each Distribution Date thercafter up to and
including the Distribution Date in April 2012, and (D) for any Distribution Date thereafier, the
Cumulative Realized Loss Percentage for such Distribution Date is less than 11.00%.

Trust Fund or Trust: The corpus of the trust created hereunder consisting of (i) the
Mortgage Loans and all interest accruing and principal due with respect thereto after the Cut-off
Datc to the extent not applied in computing the Cut-off Date Principal Balance thereof; (ii) the
| ; Distribution Account, the Reserve Fund and the Protected Account and all amounts deposited
‘ therein pursuant to the applicable provisions of this Agreement; (iii) property that sccured a
Mortgage Loan and has been acquired by foreclosure, deed in licu of foreclosure or otherwisc;
‘ } (iv) the mortgagee’s rights under the Insurance Policies with respect to the Mortgage Loans; (v)
‘ : the rights under the Swap Administration Agreement relating to the Certificates; (vi) the rights
| ! under the Mortgage Loan Purchase Agreement; and (vii) all proceeds of the foregoing, including
| f procceds of conversion, voluntary or involuntary, of any of the foregoing into cash or other
] liquid property.
\

‘ Trustec: LaSalle Bank National Association, for the benefit of the Certificatcholders
; under this Agrcement, a national banking association and any successor thereto, and any

: corporation or national banking association resulting from or surviving any consolidation or
‘ | merger to which it or its successors may be a party and any successor trustee as may from time to
| f time be scrving as successor trustec hereunder.

| Trustee Fee: As to cach Mortgage Loan and any Distribution Date, a per annum fee
| : cqual to 0.0145% multiplied by the Stated Principal Balance of such Mortgage Loan as of the
’ ‘ Duc Datc in the month preceding the month in which such Distribution Date occurs.

F Uncertificated Accrued Interest: With respect to each REMIC Regular Interest on cach
Distribution Date, an amount equal to one month’s interest at the related Uncertificated Pass-
, Through Rate on the related Uncertificated Principal Balance or related Uncertificated Notional
' Amount of such REMIC Regular Interest. In each case, Uncertificated Accrued Interest will be
} ; reduced by any Prepayment Interest Shortfalls and Relief Act Interest Shortfalls (allocated to
‘ ! such REMIC Regular Interests as sct forth in Section 1.02). '
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With respect to the Class C Interest and any

Distribution Date, an amount equal to the aggregate Uncertificated Principal Balance of the
REMIC II Regular Interests for such Distribution Date.

With respect to REMIC II Regular Interest 10 and each Distribution Date listed below,
the aggregate Uncertificated Principal Balance of the REMIC I Regular Interests ending with the
designation “A” listed below:

Distribution

Date

REMIC I Regular Interests

thercafler

I-1-A through 1-45-A
1-2-A through [-45-A
I-3-A through [-45-A
I-4-A through [-45-A
1-5-A through I-45-A
1-6-A through I-45-A
1-7-A through 1-45-A
1-8-A through [-45-A
1-9-A through 1-45-A
1-10-A through 1-45-A
I-11-A through 1-45-A
1-12-A through 1-45-A
1-13-A through I-45-A
I-14-A through 1-45-A
1-15-A through [-45-A
I-16-A through I-45-A
1-17-A through [-45-A
1-18-A through 1-45-A
1-19-A through 1-45-A
1-20-A through [-45-A
1-21-A through [-45-A
1.22-A through 1-45-A
1-23-A through I1-45-A
1-24-A through [-45-A
1-25-A through 1-45-A
1-26-A through 1-45-A
1-27-A through 1-45-A
1-28-A through I-45-A
1-29-A through 145-A
1-30-A through I-45-A
1-:31-A through [-45-A
1-32-A through 145-A
1-33-A through I-45-A
1-34-A through I-45-A
1-35-A through 1-45-A
1-36-A through 1-45-A
1-37-A through 1-45-A
1-38-A through 1-45-A
1-39-A through 1-45-A
1-40-A through I-45-A
1-41-A through I45-A
1-42-A through I-45-A
1-43-A through [-45-A
1-44-A through 1-45-A
1-45-A

$0.00

With respect to the Class 10 Interest and any Distribution Date, an amount equal to the
Uncertificated Notional Amount of the REMIC II Regular Interest 10. With respect to REMIC V
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Regular Interest 10, an amount equal to the Uncertificated Notional Amount of the Class 10
Interest.

Uncertificated Pass-Through Rate: The Uncertificated REMIC I Pass-Through Rate and
Uncertificated REMIC II Pass-Through Rate.

Uncertificated Principal Balance: The amount of REMIC Regular Interests and Class C

Interest outstanding as of any date of determination. As of the Closing Date, the Uncertificated

Principal Balance of each REMIC Regular Interest and Class C Interest shall equal the amount

sct forth in the Preliminary Statement hercto as its initial uncertificated principal balance. On

cach Distribution Date, the Uncertificated Principal Balance of the REMIC Regular Interests

shall be reduced by all distributions of principal made on such REMIC Regular Interests on such

Distribution Date pursuant to Section 5.07 and, if and to the extent necessary and appropriate,

shall be further reduced on such Distribution Date by Realized Losses as provided in Section

5.05, and the Uncertificated Principal Balance of REMIC II Regular Interest ZZ shall be

incrcased by interest deferrals as provided in Section 5.07(c)(1)(ii). The Uncertificated Principal

Balancc of cach REMIC Regular Interest and Class C Interest shall never be less than zero. With

! respect to the Class C Interest as of any date of determination, an amount equal to the excess, if

j any, of (A) the then aggregate Uncertificated Principal Balance of the REMIC II Regular

; Interests over (B) the then aggregate Certificate Principal Balance of the Class A, Class M and
: Class B Certificates then outstanding.

| Uncertificated REMIC 1 Pass-Through Rate: With respect to each REMIC I Regular
Interest ending with the designation “A” and any Distribution Date, a per annum rate cqual to the
weighted average of the Net Mortgage Rates on the then outstanding Mortgage Loans, weighted
based on the Stated Principal Balances of such Mortgage Loans as of the related Due Date prior
to giving cffect to any reduction in the Stated Principal Balances of such Mortgage Loans on
such Duc Date, multiplied by 2, subject to a maximum rate of 10.1820%.

With respect to each REMIC I Regular Interest ending with the designation “B” and any
Distribution Date, a per annum rate cqual to the greater of (x) the excess of (A) 2 multiplied by
’ the weighted average of the Net Mortgage Rates on the then outstanding Mortgage Loans,
weighted based on the Stated Principal Balances of such Mortgage Loans as of the related Duc
Datc prior to giving cffect to any reduction in the Stated Principal Balances of such Mortgage
Loans on such Due Date, over (B) 10.1820%, and (y) 0.00%.

: Uncertificated REMIC I Pass-Through Rate: With respect to REMIC II Regular Interest
| AA, cach REMIC II Regular Interest for which a Class A, Class M or Class B Certificate is the
Corresponding Certificate and REMIC II Regular Interest ZZ, for each distribution date, a per
! annum rate equal to the weighted average of (x) with respect to REMIC I Regular Interests
| cnding with the designation “B”, the weighted average of the Uncertificated REMIC I Pass-
! Through Rates for such REMIC I Regular Interests, weighted on the basis of the Uncertificated
‘ Principal Balances of such REMIC I Regular Interests for such Distribution Date and (y) with
respect to REMIC I Regular Interests ending with the designation “A”, for each Distribution
Datc listed below, the weighted average of the rates listed below for each such REMIC I Regular
Interest listed below, weighted on the basis of the Uncertificated Principal Balances of cach such
REMIC I Regular Interest for such Distribution Date:
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Distribution

Date REMIC I Regular Interest Rate
| I-1-A through 145-A 2 multiplicd by Swap LIBOR, subjcct to a maximum rate of Uncertificated
REMIC I Pass-Through Rate
2 1-2-A through 145-A 2 multiplicd by Swap LIBOR, subject to a maximum rate of Uncertificated
REMIC I Pass-Through Rate
I-1-A Uncertificated REMIC 1 Pass-Through Rate
3 1-3-A through 145-A 2 multiplicd by Swap LIBOR, subject to a maximum rate of Uncertificated
REMIC I Pass-Through Rate
I-1-Aand I-2-A Uncertificated REMIC I Pass-Through Rate
4 1-4-A through [-45-A 2 multiplicd by Swap LIBOR, subject to a maximum rate of Uncertificated
REMIC I Pass-Through Rate
I-1-A through I-3-A Uncertificated REMIC I Pass-Through Rate
5 I-5-A through 145-A 2 multiplied by Swap LIBOR, subject to a maximum rate of Uncertificated
REMIC I Pass-Through Rate
I-1-A through 14-A Uncertificated REMIC I Pass-Through Rate
6 1-6-A through [45-A 2 multiplicd by Swap LIBOR, subject to a maximum rate of Uncertificated
REMIC | Pass-Through Rate
I-1-A through I-5-A Uncertificated REMIC I Pass-Through Rate
7 1-7-A through 145-A 2 multiplied by Swap LIBOR, subject to a maximum rate of Uncertificated
REMIC I Pass-Through Rate
I-1-A through 1-6-A Uncertificated REMIC 1 Pass-Through Rate
8 1-8-A through [45-A 2 multiplied by Swap LIBOR, subject to a maximum rate of Uncertificated
REMIC I Pass-Through Rate
I-1-A through I-7-A Uncertificated REMIC 1 Pass-Through Rate
9 1-9-A through 1-45-A 2 multiplied by Swap LIBOR, subjcct to a maximum rate of Uncertificated
REMIC I Pass-Through Rate
I-1-A through I-8-A Uncertificated REMIC I Pass-Through Rate
10 1-10-A through I45-A 2 multiplied by Swap LIBOR, subject to a maximum rate of Uncertificated
REMIC I Pass-Through Rate
I-1-A through I-9-A Uncertificated REMIC 1 Pass-Through Rate
11 I-11-A through 1-45-A 2 multiplied by Swap LIBOR, subject to 8 maximum rate of Uncertificated
REMIC I Pass-Through Rate
I-1-A through I-10-A Uncertificated REMIC | Pass-Through Rate
12 I-12-A through I-45-A 2 multiplied by Swap LIBOR, subject to a maximum rate of Uncertificated
REMIC | Pass-Through Rate
I-1-A through I-11-A Uncertificated REMIC I Pass-Through Rate
13 I-13-A through 1-45-A 2 multiplicd by Swap LIBOR, subject to a maximum rate of Uncertificated
REMIC | Pass-Through Rate
I-1-A through I-12-A Uncertificated REMIC 1 Pass-Through Rate
14 1-14-A through 1-45-A 2 multiplied by Swap LIBOR, subject to a maximum rate of Uncertificated
REMIC I Pass-Through Rate
I-1-A through I-13-A Uncertificated REMIC I Pass-Through Rate
15 I-15-A through 1-45-A 2 multiplicd by Swap LIBOR, subject to a maximum rate of Uncentificated
REMIC I Pass-Through Rate
I-1-A through I-14-A Uncertificated REMIC I Pass-Through Rate
16 [-16-A through [-45-A 2 multiplicd by Swap LIBOR, subject to a maximum rate of Uncertificated
REMIC I Pass-Through Rate
I-1-A through I-15-A Uncertificated REMIC 1 Pass-Through Rate
17 I-17-A through 145-A 2 multiplied by Swap LIBOR, subject to a maximum rate of Uncertificated
REMIC I Pass-Through Rate
[-1-A through I-16-A Uncertificated REMIC I Pass-Through Rate '
18 1-18-A through [45-A 2 multiplied by Swap LIBOR, subject to a maximum rate of Uncertificated
REMIC I Pass-Through Rate
I-1-A through I-17-A Uncertificated REMIC I Pass-Through Rate
19 1-19-A through I-45-A 2 multiplied by Swap LIBOR, subject to a maximum rate of Uncertificated
REMIC I Pass-Through Rate )
I-1-A through I-18-A Uncertificated REMIC I Pass-Through Rate
20 1-20-A through [45-A 2 multiplied by Swap LIBOR, subject to a maximum rate of Uncertificated
REMIC 1 Pass-Through Rate
I-1-A through I-19-A Uncertificated REMIC I Pass-Through Rate
21 1-2]1-A through 145-A 2 multiplied by Swap LIBOR, subject to 8 maximum rate of Uncertificated
REMIC I Pass-Through Rate
I-1-A through [-20-A Uncertificated REMIC I Pass-Through Rate
22 1-22-A through [-45-A 2 multiplicd by Swap LIBOR, subject to a maximum rate of Uncertificated
REMIC I Pass-Through Rate
I-1-A through I-21-A Uncertificated REMIC 1 Pass-Through Rate
23 1-23-A through 1-45-A 2 multiplicd by Swap LIBOR, subject to a maximum rate of Uncertificated

I-1-A through 1-22-A
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. 24 1-24-A through 145-A 2 multiplicd by Swap LIBOR, subject to a maximum rate of Uncertificated
: REMIC 1 Pass-Through Rate
! I-1-A through 1-23-A Uncertificated REMIC I Pass-Through Rate
. 25 1-25-A through [-45-A 2 multiplicd by Swap LIBOR, subject to a maximum rate of Uncertificated
| K REMIC I Pass-Through Rate
‘ I-1-A through [-24-A Uncertificated REMIC I Pass-Through Rate
26 1-26-A through 145-A 2 multiplied by Swap LIBOR, subjcct to a maximum rate of Uncertificated
f REMIC | Pass-Through Rate
j I-1-A through I-25-A Uncertificated REMIC 1 Pass-Through Rate
' 27 1-27-A through 1-45-A 2 multiplied by Swap LIBOR, subject to a maximum rate of Uncertificated
! REMIC I Pass-Through Rate
I-1-A through I-26-A Uncertificated REMIC [ Pass-Through Rate
28 1-28-A through [45-A 2 multiplied by Swap LIBOR, subjcct to a maximum rate of Uncertificated
REMIC I Pass-Through Rate
I-1-A through I-27-A Uncertificated REMIC | Pass-Through Rate
29 1-29-A through I45-A 2 multiplicd by Swap LIBOR, subject to a maximum rate of Uncertificated
REMIC | Pass-Through Rate
I-1-A through I-28-A Uncertificated REMIC I Pass-Through Rate
30 I-30-A through 145-A 2 multiplied by Swap LIBOR, subject to a maximum rate of Uncertificated
REMIC I Pass-Through Rate
I-1-A through I-29-A Uncertificated REMIC I Pass-Through Rate
‘ X} 1-31-A through 145-A 2 multiplied by Swap LIBOR, subject to a maximum rate of Uncertificated
1 REMIC I Pass-Through Rate
j I-1-A through [-30-A Uncertificated REMIC I Pass-Through Rate
! 32 1-32-A through 145-A 2 multiplicd by Swap LIBOR, subject to a maximum rate of Uncertificated
1 REMIC | Pass-Through Rate
! I-1-A through I-31-A Unccrtificated REMIC 1 Pass-Through Rate
| 33 [1-33-A through [-45-A 2 multiplicd by Swap LIBOR, subject to a maximum rate of Uncertificated
‘I REMIC I Pass-Through Rate
‘ I-1-A through I-32-A Uncertificated REMIC 1 Pass-Through Rate
! 34 - 1-34-A through [45-A 2 multiplied by Swap LIBOR, subject to a maximum rate of Uncertificated
REMIC I Pass-Through Rate
; I-1-A through I-33-A Uncertificated REMIC 1 Pass-Through Rate
! 35 1-35-A through [-45-A 2 multiplicd by Swap LIBOR, subject to a maximum rate of Uncertificated
‘ REMIC I Pass-Through Rate
I-1-A through I-34-A Uncertificated REMIC I Pass-Through Rate
36 [-36-A through I45-A 2 multiplied by Swap LIBOR, subject to a maximum rate of Uncertificated
| REMIC I Pass-Through Rate
f I-1-A through I-35-A Uncertificated REMIC 1 Pass-Through Rate
‘ 37 [-37-A through [-45-A 2 multiplied by Swap LIBOR, subject to a maximum rate of Uncertificated
‘ REMIC I Pass-Through Rate
‘ I-1-A through I-36-A Uncertificated REMIC I Pass-Through Rate
. 38 1-38-A through 1-45-A 2 multiplicd by Swap LIBOR, subject to a maximum rate of Uncentificated
‘; REMIC I Pass-Through Rate
; I-1-A through I-37-A Uncertificated REMIC I Pass-Through Rate
, 39 1-39-A through 145-A 2 multiplied by Swap LIBOR, subject to a8 maximum rate of Uncertificated
] REMIC I Pass-Through Rate
; I-1-A through [-38-A Uncertificated REMIC 1 Pass-Through Rate
‘ 40 1-40-A through 1-45-A 2 multiplicd by Swap LIBOR, subject to a maximum rate of Uncertificated
‘: REMIC 1 Pass-Through Rate
! I-1-A through I-39-A Uncertificated REMIC I Pass-Through Rate
. 41 I41-A through 145-A 2 multiplicd by Swap LIBOR, subject to a maximum rate of Uncertificated
i REMIC I Pass-Through Rate
' I-1-A through 1-40-A Uncertificated REMIC I Pass-Through Rate
42 142-A through 145-A 2 multiplied by Swap LIBOR, subject to a maximum rate of Uncertificated
REMIC I Pass-Through Rate
I-1-A through I41-A Uncertificated REMIC I Pass-Through Rate
43 1-43-A through I-45-A 2 multiplied by Swap LIBOR, subject to a maximum rate of Uncertificated
I REMIC I Pass-Through Rate
! I-1-A through [-42-A Uncertificated REMIC 1 Pass-Through Rate
| 44 [-44-A through 1-45-A 2 multiplied by Swap LIBOR, subject to a maximum rate of Uncertificated
: REMIC I Pass-Through Rate
I-1-A through I43-A Uncertificated REMIC [ Pass-Through Rate
: 45 1-45-A 2 multiplied by Swap LIBOR, subject to 8 maximum rate of Uncertificated
; REMIC I Pass-Through Rate
! I-1-A through 1-44-A Uncertificated REMIC [ Pass-Through Rate
: thercafter I-1-A through 145-A Unccrtificated REMIC I Pass-Through Rate
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With respect to REMIC II Regular Interest 10, a per annum rate equal to the excess of (i)
the weighted average of the Uncertificated REMIC I Pass-Through Rates for REMIC I Regular
Intcrests ending with the designation “A”, over (ii) 2 multiplied by Swap LIBOR.

Unpaid Realized Loss Amount: With respect to any Class A Certificates and as to any
’ Distribution Date, is the cxcess of Applied Realized Loss Amounts with respect to such Class
: over the sum of all distributions in reduction of the Applied Realized Loss Amounts on all
, previous Distribution Dates. Any amounts distributed to the Class A Certificates in respect of
‘ any Unpaid Realized Loss Amount shall not be applied to reduce the Certificate Principal
: Balance of such Class.

; Voting Rights: The portion of the voting rights of all the Certificates that is allocated to
} any Certificate for purposes of the voting provisions hercunder. Voting Rights shall be allocated
(i) 93% to the Class A, Class M and Class B Certificates, (ii) 3% to the Class C Certificates until
paid in full, (iii) 1% to ecach of the Class R-1, Class R-2, Class R-3 Certificates and Class RX
Certificates, with the allocation among the Certificates (other than the Class C Certificates and
Residual Certificates) to be in proportion to the Certificate Principal Balance of each Class
rclative to the Certificate Principal Balance of all other such Classes. Voting Rights will be
allocated among the Certificates of each such Class in accordance with their respective
Percentage Interests.

Wells Fargo: Wells Fargo Bank, N.A., and any successor thereto.

Wells Fargo Custodial Agreement: The custodial agreement, dated as of March 30, 2006,
among the Depositor, EMC, as the Sponsor, Master Funding as a seller, the Trustee and Wells
‘ Fargo, as a Custodian, in substantially the form of Exhibit K hereto.

Section 1.02  Allocation of Certain Interest Shortfalls.

For purposes of calculating the amount of Current Interest for the Class A, Class M,
j Class B and Class C Certificates for any Distribution Date, the aggregate amount of any
| Prepayment Interest Shortfalls (to the extent not covered by payments by the Master Servicer
| pursuant to Scction 5.02) and any Relief Act Interest Shortfalls incurred in respect of the
‘ Mortgage Loans for any Distribution Date shall be allocated first, to the Class C Interest based
i on, and to the cxtent of, one month’s interest at the then applicable Pass-Through Rate on the
Uncertificated Notional Amount thercof and, thereafter, among the Class A, Class M and Class
B Certificates, in cach case on a pro rata basis based on, and to the extent of, one month’s
intcrest at the then applicable respective Pass-Through Rates on the respective Certificate
Principal Balances of cach such Certificate.

g For purposcs of calculating the amount of Uncertificated Accrued Interest for the REMIC
? I Regular Interests for any Distribution Date, the aggregate amount of any Prepayment Interest
Shortfalls (to the extent not covered by payments by the Master Servicer pursuant to Section
5.02) and any Reclief Act Interest Shortfalls incurred in respect of the Mortgage Loans for any
Distribution Date shall be allocated first, to REMIC I Regular Interests ending with the
] designation “B”, pro rata, based on, and to the extent of, onc month’s interest at the then
! applicable respective Uncertificated REMIC 1 Pass-Through Rates on the respective
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Uncertificated Principal Balances of each such REMIC I Regular Interest, and then, to REMIC I
Regular Interests ending with the designation “A”, pro rata, based on, and to the extent of, onc
month’s intercst at the then applicable respective Uncertificated REMIC 1 Pass-Through Rates
on the respective Uncertificated Principal Balances of each such REMIC I Regular Intercest,

The aggregate amount of any Prepayment Interest Shortfalls (to the extent not covered by
payments by the Master Servicer pursuant to Section 5.02) and any Relief Act Interest Shortfalls
incurred in respect of the Mortgage Loans for any Distribution Date shall be allocated first, to
Uncertificated Accrued Interest payable to REMIC II Regular Interest AA and REMIC I
Regular Interest ZZ up to an aggregate amount equal to the REMIC II Interest Loss Allocation
Amount, 98% and 2%, respectively, and thereafter among REMIC II Regular Interest AA, each
REMIC II Regular Interest for which a Class A, Class M or Class B Certificate is the
Corresponding Certificate and REMIC II Regular Interest ZZ, pro rata, based on, and to the
extent of, one month’s interest at the then applicable respective Uncertificated REMIC II Pass-
Through Rates on the respective Uncertificated Principal Balances of each such REMIC I
Regular Interest.
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ARTICLE If

CONVEYANCE OF TRUST FUND

Section 2.01 Conveyance of Trust Fund.

Pursuant to the Mortgage Loan Purchase Agreement, each Seller sold, transferred,
assigned, sct over and otherwise conveyed to the Depositor, without recourse, all the right, title
and interest of such Seller in and to the assets sold by it in the Trust Fund.

The Sponsor has entered into this Agreement in consideration for the purchase of the
‘ Mortgage Loans by the Depositor pursuant to the Mortgage Loan Purchase Agreement and has
., agreed to take the actions specified herein.

The Depositor, concurrently with the execution and delivery hercof, hereby sells,
transfers, assigns, sets over and otherwise conveys to the Trustee for the usc and benefit of the
Certificatcholders, without recourse, all the right, title and interest of the Depositor in and to the
Trust Fund.

In connection with such sale, the Depositor has delivered to, and deposited with, the
Trustee or the related Custodian, as its agent, the following documents or instruments with
respect to cach Mortgage Loan so assigned: (i) the original Mortgage Note, including any riders
thereto, endorsed without recourse (A) in blank or to the order of “LaSalle Bank National
Association, as Trustec for Certificateholders of SACO 2006-4, Mortgage-Backed Certificates,
Secrics 2006-4,” or (B) in the case of a loan registered on the MERS system, in blank, and in each
casc showing an unbroken chain of endorsements from the original payce thercof to the Person
cndorsing it to the Trustee, (i) the original Mortgage and, if the related Mortgage Loan is a
MOM Loan, noting the presence of the MIN and language indicating that such Mortgage Loan is
a MOM Loan, which shall have been recorded (or if the original is not available, a copy), with
evidence of such recording indicated thereon (or if clause (x) in the proviso below applies, shall
be in recordable form), (iii) unless the Mortgage Loan is a MOM Loan, the assignment (cither an
original or a copy, which may be in the form of a blanket assignment if permitted in the
jurisdiction in which the Mortgaged Property is located) to the Trustce of the Mortgage with
respect to cach Mortgage Loan in blank or in the name of “LaSalle Bank National Association,
as Trustee for Certificatcholders of Structured Asset Mortgage Investments 1I Inc., Mortgage
Backed-Certificates, Series 2006-4,” which shall have been recorded (or if clause (x) in the
proviso below applies, shall be in recordable form), (iv) an original or a copy of all intervening
assignments of the Mortgage, if any, with evidence of recording thercon, (v) the original policy
of title insurance or mortgagee’s certificate of title insurance or commitment or binder for title
insurancc, if available, or a copy thereof, or, in the event that such original title insurance policy
is unavailable, a photocopy thereof, or in licu thercof, a current lien search on the related
Mortgaged Property and (vi) originals or copies of all available assumption, modification or
substitution agreements, if any; provided, however, that in licu of the foregoing, the related
Scller may deliver the following documents, under the circumstances sct forth below: (x) if any
Mortgage, assignment thercof to the Trustee or intervening assignments thereof have been

: delivered or are being delivered to recording offices for recording and have not been retumned in
; time to permit their delivery as specified above, the Depositor may deliver a truc copy thercof
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with a certification by such Secller or the title company issuing the commitment for title
insurance, on the face of such copy, substantially as follows: *“Certified to be a true and correct
copy of the original, which has been transmitted for recording”; and (y) in lieu of the Mortgage
Notes relating to the Mortgage Loans identified in the list set forth in Exhibit I, the Depositor
may deliver a lost note affidavit and indemnity and a copy of the original note, if available; and
provided, further, however, that in the case of Mortgage Loans which have been prepaid in full
after the Cut-Off Date and prior to the Closing Date, the Depositor, in licu of dclivering the
above documents, may deliver to the Trustee and the related Custodian a certification of a
Scrvicing Officer to such effect and in such case shall deposit all amounts paid in respect of such
Mortgage Loans, in the Protected Account or in the Distribution Account on the Closing Date. In
the casc of the documents referred to in clause (x) above, the Depositor shall deliver such
documents to the Trustee or the related Custodian promptly after they are received.

The Sponsor (on its own behalf as a Scller and on behalf of Master Funding) shall cause,
at its cxpense, the Mortgage and intervening assignments, if any, and to the extent required in
| accordance with the foregoing, the assignment of the Mortgage to the Trustee to be submitted for
; recording promptly after the Closing Date; provided that, the Sponsor need not cause to be
; recorded (a) any assignment in any jurisdiction under the laws of which, as evidenced by an
‘ Opinion of Counscl addressed to the Trustee delivered by the Sponsor (on its own behalf as a
Scller and on behalf of Master Funding) to the Trustee and the Rating Agencies, the recordation
of such assignment is not necessary to protect the Trustee’s interest in the related Mortgage Loan
or (b) if MERS is identified on the Mortgage or on a properly recorded assignment of the
Mortgage as the mortgagec of record solely as nominec for the related Seller and its successors
and assigns. In the event that any Seller, the Depositor or the Master Servicer gives written
noticc to the Trustce that a court has recharacterized the sale of the Mortgage Loans as a
financing, the Sponsor (on its own bechalf as a Seller and on behalf of Master Funding) shall
submit or cause to be submitted for recording as specified above each such previously
unrecorded assignment to be submitted for recording as specified above at the expense of the
Trust. In the event a Mortgage File is released to the Master Servicer as a result of such Person
having completed a Request for Release, the related Custodian shall, if not so completed,
complete the assignment of the related Mortgage in the manner specified in clause (iii) above.

; In connection with the assignment of any Mortgage Loan registered on thc MERS®
System, the Sponsor (on its own behalf as a Seller and on behalf of Master Funding) further
agrecs that it will cause, at the Sponsor’s own expense, within 30 days after the Closing Date, the

[ MERS® System to indicate that such Mortgage Loans have been assigned by the Sponsor (on its

; own bchalf as a Scller and on behalf of Master Funding) to the Depositor and by the Depositor to

: the Trustce in accordance with this Agreement for the benefit of the Certificatcholders by

including (or deleting, in the case of Mortgage Loans which are repurchased in accordance with

this Agrcement) in such computer files (a) the code in the field which identifics the specific

Trustee and (b) the code in the field “Pool Field” which identifies the series of the Certificates

issued in connection with such Mortgage Loans. The Sponsor (on its own behalf as a Seller and

on bchalf of Master Funding) further agrees that it will not, and will not permit thc Master

Servicer to, and the Master Servicer agrees that it will not, alter the codes referenced in this

paragraph with respect to any Mortgage Loan during the term of this Agreement unless and until

such Mortgage Loan is repurchased in accordance with the terms of this Agreement or the

: Mortgage Loan Purchase Agrecement.
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All original documents relating to the Mortgage Loans that are not delivered to the
Trustec or the related Custodian on its behalf are and shall be held by or on behalf of the Sponsor
or the Dcpositor, as the case may be, in trust for the benefit of the Trustee on behalf of the
j Certificatcholders. In the event that any such original document is required pursuant to the terms
; of this Scction to be a part of a Mortgage File, such document shall be delivered promptly to the
Trustee or the related Custodian on its behalf. Any such original document delivered to or held
by the Depositor that is not required pursuant to the terms of this Section to be a part of a
Mortgage File, shall be delivered promptly to the Custodian on the Trustee’s behalf,

Whenever it is provided for in this Agreement that any document, evidence or
information relating to a Mortgage Loan to be included in a Mortgage File be delivered or
supplied to the Trustee, such delivery or supply shall be made to the appropriate Custodian
pursuant to the related Custodial Agreement.

Section 2.02  Acceptance of the Mortgape Loans.

(a) Based on the Initial Certification received by it from the related Custodian, the
Trustee acknowledges receipt of, subject to the further review and exceptions reported by the
rclated Custodian pursuant to the procedures described below, the documents (or certified copies
thereof) delivered to the Trustee or the related Custodian on its behalf pursuant to Section 2.01
‘ and dcclares that it holds and will continue to hold directly or through a related Custodian thosc
‘ documents and any amendments, replacements or supplements thercto and all other assets of the
Trust Fund dclivered to it in trust for the use and benefit of all present and future Holders of the
Certificates. On the Closing Date, the Trustee or the related Custodian on its behalf will deliver
! an Initial Certification, cach in the form of Exhibit One to the Custodial Agreement, confirming
{ whether or not it has received the Mortgage File for each Mortgage Loan, but without review of
‘ such Mortgage File, except to the extent necessary to confirm whether such Mortgage File

contains the original Mortgage Note or a lost note affidavit and indemnity in licu thereof. No

later than 90 days after the Closing Date, the Trustee or the related Custodian on its behalf shall,
‘ for the benefit of the Certificateholders, review each Mortgage File delivered to it and execute
| and dcliver to the Sponsor (on its own behalf and on behalf of Master Funding) and the Master
Servicer and, if reviewed by the related Custodian or the Trustee, an Interim Certification,
substantially in the form of Exhibit Two to the Custodial Agreement. In conducting such review,
the Trustee or the related Custodian on its behalf will ascertain whether all required documents
have been executed and received and whether those documents relate, determined on the basis of
the Mortgagor name, original principal balance and loan number, to the Mortgage Loans
identificd in Exhibit B to this Agreement, as supplemented (provided, however, that with respect
to thosec documents described in subclauses (iv) and (vi) of Section 2.01, such obligations shall
cxtend only to documents actually delivered pursuant to such subclauses). In performing any
such rcview, the Trustee and the related Custodian may conclusively rely on the purported due
! cxccution and genuineness of any such document and on the purported genuineness of any
' signature thercon. If the Trustee or the related Custodian on its behalf finds any document
' constituting part of the Mortgage File not to have been executed or received, or to be unrelated to

the Mortgage Loans identified in Exhibit B or to appear to be defective on its face, the Trustec or

the related Custodian on its behalf shall include such information in the exception report attached

to the Interim Certification. The Sponsor (on its own behalf as a Seller and on behalf of Master

Funding) shall correct or cure any such defect or, if prior to the end of the second anniversary of
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‘ the Closing Date, the Sponsor (on its own behalf as a Seller and on behalf of Master Funding)
; may substitutc for the related Mortgage Loan a Replacement Mortgage Loan, which substitution
shall be accomplished in the manner and subject to the conditions set forth in Scction 2.03 or
shall dcliver to the Trustee an Opinion of Counsel addressed to the Trustee to the effect that such
defect does not materially or adversely affect the interests of the Certificatcholders in such
Mortgage Loan within 60 days from the date of notice from the Trustee of the defect and if the
Sponsor (on its own behalf as a Seller and on behalf of Master Funding) fails to correct or cure
the defect or deliver such opinion within such period, the Sponsor (on its own behalf as a Seller
and on bchalf of Master Funding) will, subject to Section 2.03, within 90 days from the
notification of the Trustce purchase such Mortgage Loan at the Purchase Price; provided,
however, that if such defect relates solely to the inability of the Sponsor (on its own behalf as a
Scller and on behalf of Master Funding) to deliver the Mortgage, assignment thereof to the
Trustce, or intervening assignments thercof with evidence of recording thercon because such
documents have been submitted for recording and have not been returned by the applicable
jurisdiction, the Sponsor (on its own behalf as a Seller and on behalf of Master Funding) shall
not be required to purchase such Mortgage Loan if the Sponsor delivers such documents
promptly upon receipt, but in no event later than 360 days after the Closing Date.

(b)  No later than 180 days after the Closing Date, the Trustee or the related Custodian
| on its behalf will review, for the benefit of the Certificateholders, the Mortgage Files and will
: cxccute and deliver or cause to be executed and delivered to the Sponsor (on its own behalf as a
‘ Scller and on behalf of Master Funding) and the Master Servicer and, if reviewed by the related

Custodian or the Trustce, one or more Final Certification, each substantially in the form of
: Exhibit Three to the Custodial Agreement. In conducting such review, the Trustec or the related
} Custodian on its behalf will ascertain whether each document required to be recorded has been
: returncd from the recording office with evidence of recording thercon and the Trustee or the
rclated Custodian on its behalf has received either an original or a copy thereof, as required in
: Section 2.01 (provided, however, that with respect to those documents described in subclauses
’ (iv) and (vi) of Section 2.01, such obligations shall extend only to documents actually delivered
pursuant to such subclauses). If the Trustee or the related Custodian on its behalf finds any
document with respect to a Mortgage Loan has not been received, or to be unrelated, determined
on the basis of the Mortgagor name, original principal balance and loan number, to the Mortgage
Loans identificd in Exhibit B or to appear defective on its face, the Trustee or the rclated
Custodian on its behalf shall note such defect in the exception report attached to the Final
Certification and shall promptly notify the Sponsor (on its own behalf as a Seller and on behalf
of Master Funding). The Sponsor (on its own bchalf as a Seller and on behalf of Master Funding)
shall correct or cure any such defect or, if prior to the end of the second anniversary of the
Closing Date, the Sponsor (on its own behalf as a Seller and on behalf of Master Funding) may
substitute for the related Mortgage Loan a Replacement Mortgage Loan, which substitution shall
be accomplished in the manner and subject to the conditions set forth in Section 2.03 or shall
dcliver to the Trustece an Opinion of Counsel addressed to the Trustee to the effect that such
defect does not materially or adversely affect the interests of Certificateholders in such Mortgage
: Loan within 60 days from the date of notice from the Trustee of the defect and if the Sponsor (on
! its own bchalf as a Scller and on behalf of Master Funding) is unable within such period to
‘ correct or curc such defect, or to substitute the rclated Mortgage Loan with a Replacement
Mortgage Loan or to deliver such opinion, the Sponsor (on its own behalf as a Seller and on
behalf of Master Funding) shall, subject to Section 2.03, within 90 days from the notification of
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the Trustee, purchase such Mortgage Loan at the Purchase Price; provided, however, that if such
: defect relates solely to the inability of the Sponsor (on its own behalf as a Seller and on behalf of
1 Master Funding) to deliver the Mortgage, assignment thercof to the Trustce or intervening
‘ _assignments thereof with evidence of recording thereon, because such documents have not been
returncd by the applicable jurisdiction, the Sponsor (on its own behalf as a Seller and on behalf
of Master Funding) shall not be required to purchase such Mortgage Loan, if the Sponsor
dclivers such documents promptly upon receipt, but in no event later than 360 days after the
Closing Date. Notwithstanding anything to the contrary, the Trustce shall have no responsibility
with respect to the custody or review of Mortgage Files, all of which shall be performed by the
rclated Custodian pursuant to the related Custodial Agreement, and the Trustce is hercby
authorized and directed to enter into ecach such Custodial Agreement. Performance by the
Custodians of their obligations under the respective Custodial Agrecement shall satisfy all
responsibilities for custody and review of Mortgage Files hereunder. The Trustee shall have no
liability for the failure of the Custodians to perform their respective obligations under the related
Custodial Agreement.

(c)  Inthe event that a Mortgage Loan is purchased by the Sponsor (on its own bchalf
as a Scller and on behalf of Master Funding) in accordance with subsections 2.02(a) or (b) above
or Scction 2.03, the Sponsor (on its own behalf as a Seller and on behalf of Master Funding)
shall remit the applicable Purchase Price to the Master Servicer for deposit in the Protected
Account and shall provide written notice to the Trustee detailing the components of the Purchase
Price, signed by a Servicing Officer. Upon deposit of the Purchase Price in the Protected
Account and upon receipt of a Request for Release with respect to such Mortgage Loan, the
‘ Trustee or the related Custodian will release to the Sponsor (on its own behalf as a Seller and on
behalf of Master Funding) the related Mortgage File and the Trustee shall execute and deliver all
instruments of transfer or assignment, without recourse, representation or warranty furnished to it
by the related Seller, as are necessary to vest in the title to and rights under the Mortgage Loan.
Such purchase shall be deemed to have occurred on the date on which the deposit into the
Protccted Account was made. The Trustee shall promptly notify the Rating Agencies of such
repurchase. The obligation of the Sponsor to cure, repurchase or substitute for any Mortgage
Loan as to which a defect in a constituent document exists shall be the sole remedics respecting
such dcfect available to the Certificatcholders or to the Trustee on their behalf..

: (d)  The Sponsor (on its own behalf as a Seller and on behalf of Master Funding) shall
| deliver to the Trustee or the related Custodian on its behalf, and Trustee agrees to accept the
: Mortgage Note and other documents constituting the Mortgage File with respect to any
: Replacement Mortgage Loan, which the Trustee or the related Custodian will review as provided
in subscctions 2.02(a) and 2.02(b), provided, that the Closing Date referred to thercin shall
instead be the date of delivery of the Mortgage File with respect to cach Replacement Mortgage
‘. Loan.

| Scction 2.03 Representations, Warranties and Covenants of the Master Servicer_and
The Sponsor,

(@) The Master Scrvicer hereby represents and warrants to the Depositor and the
Trustee as follows, as of the Closing Date:
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(1) It is duly organized and is validly existing and in good standing under the
laws of the State of Delaware and is duly authorized and qualified to transact any and all
business contemplated by this Agreement to be conducted by it in any state in which a
é Mortgaged Property is located or is otherwise not required under applicable law to effect
: such qualification and, in any event, is in compliance with the doing business laws of any
F such state, to the extent necessary to ensure its ability to enforce cach Mortgage Loan, to
scrvice the Mortgage Loans in accordance with the terms of the Mortgage Loan Purchase
Agreement and to perform any of its other obligations under this Agrecement in
accordance with the terms hercof or thereof.

| (ii)) It has the full corporate power and authority to service each Mortgage
| Loan, and to execute, deliver and perform, and to enter into and consummate the
? transactions contemplated by this Agreement and has duly authorized by all necessary

corporate action on its part the execution, delivery and performance of this Agrecment;
| and this Agreement, assuming the due authorization, execution and delivery hercof by the
: other partics hercto or thercto, as applicable, constitutes its legal, valid and binding
obligation, enforccable against it in accordance with its terms, except that (a) the
; cnforceability hercof may be limited by bankruptcy, insolvency, moratorium,
receivership and other similar laws relating to creditors’ rights gencrally and (b) the
| remedy of specific performance and injunctive and other forms of equitable relief may be
subject to cquitable defenses and to the discretion of the court before which any
procceding therefor may be brought.

(iii) The execution and delivery of this Agreement, the servicing of the
Mortgage Loans by it under this Agrecement, the consummation of any other of the
| transactions contemplated by this Agreement, and the fulfillment of or compliance with
; the terms hercof and thereof are in its ordinary course of business and will not (A) result
: in a breach of any term or provision of its charter or by-laws or (B) conflict with, result in
: a breach, violation or acceleration of, or result in a default under, the terms of any other
: material agreement or instrument to which it is a party or by which it may be bound, or
| (C) constitute a violation of any statute, order or regulation applicable to it of any court,
| regulatory body, administrative agency or governmental body having jurisdiction over it;
! and it is not in breach or violation of any material indenture or other material agreement
] or instrument, or in violation of any statute, order or regulation of any court, regulatory
! body, administrative agency or governmental body having jurisdiction over it which
|

brcach or violation may materially impair its ability to perform or mecet any of its
obligations under this Agreement.

(iv)  Itis an approved servicer of conventional mortgage loans for Fannie Mac
or Freddic Mac and is a mortgagee approved by the Secretary of Housing and Urban
Development pursuant to sections 203 and 211 of the National Housing Act.

| (v)  No litigation is pending or, to the best of its knowledge, threatened,
; against it that would materially and adversely affect (a) the execution, declivery or
cnforceability of this Agreement (b) its ability to service the EMC Mortgage Loans, (¢) to
perform any of its other obligations under this Agreement in accordance with the terms
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hercof, (d) its business operations, financial conditions, or properties or assets owned by
it, or (c) its ability to carry on its business as now conducted.

(vi)  No consent, approval, authorization or order of any court or governmental
agency or body is required for its execution, delivery and performance of, or compliance
with, this Agreement or the consummation of the transactions contemplated hereby or

: thereby, or if any such consent, approval, authorization or order is required, it has
i obtaincd the same.

(vil) The servicing practices used by the Company in respect of cach Mortgage
Loan have been, and will continue to be, compliant in all material respects with
applicable laws and regulations.

: (b)  The Sponsor hereby represents and warrants to the Depositor and the Trustec as
follows, as of the Closing Date:

; i) The Sponsor is duly organized as a Delaware corporation and is validly
1 existing and in good standing under the laws of the State of Delaware and is duly
: authorized and qualified to transact any and all business contemplated by this Agrcement
4 to be conducted by the Sponsor in any state in which a Mortgaged Property is located or
| is otherwisc not required under applicable law to effect such qualification and, in any
‘ cvent, is in compliance with the doing business laws of any such state, to the extent
necessary to ensure its ability to enforce each Mortgage Loan, to sell the Mortgage Loans
in accordance with the terms of the Mortgage Loan Purchase Agreement and to perform
: any of its other obligations under this Agreement in accordance with the terms hereof.

! (i) The Sponsor has the full corporate power and authority to scll each
; Mortgage Loan, and to execute, deliver and perform, and to enter into and consummate
| the transactions contemplated by this Agreement and has duly authorized by all necessary
: corporate action on the part of the Sponsor the execution, delivery and performance of
! this Agrecement, assuming the duc authorization, execution and delivery hercof by the
other partics hercto or thercto, as applicable, constitutes a legal, valid and binding
~ obligation of the Sponsor, enforceable against the Sponsor in accordance with its terms,
} cxcept that (a) the enforceability hereof may be limited by bankruptcy, insolvency,
| moratorium, receivership and other similar laws relating to creditors’ rights generally and
; (b) the remedy of specific performance and injunctive and other forms of equitable relief
( may be subject to equitable defenses and to the discretion of the court before which any
procceding therefor may be brought.

(iii)  The exccution and delivery of this Agrecement by the Sponsor, the sale of
the Mortgage Loans by the Sponsor under the Mortgage Loan Purchase Agreement, the
consummation of any other of the transactions contemplated by this Agreement, and the
fulfillment of or compliance with the terms hereof and thercof are in the ordinary course
of business of the Sponsor and will not (A) result in a material breach of any term or
provision of the charter or by-laws of the Sponsor or (B) conflict with, result in a breach,
violation or acceleration of, or result in a default under, the terms of any other material
agreement or instrument to which the Sponsor is a party or by which it may be bound, or
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, (C) constitute a violation of any statute, order or regulation applicable to the Sponsor of
| any court, rcgulatory body, administrative agency or governmental body having
: jurisdiction over the Sponsor; and the Sponsor is not in breach or violation of any
| matcrial indenture or other material agreement or instrument, or in violation of any
statute, order or regulation of any court, regulatory body, administrative agency or
governmental body having jurisdiction over it which breach or violation may materially
impair the Sponsor’s ability to perform or meet any of its obligations under this
Agrcement.

(iv)  The Sponsor is an approved seller of conventional mortgage loans for
Fannic Mac or Freddie Mac and is a mortgagee approved by the Secretary of Housing
{ and Urban Development pursuant to sections 203 and 211 of the National Housing Act.

. (v)  No litigation is pending or, to the best of the Sponsor’s knowledge,
| threatened, against the Sponsor that would materially and adversely affect the execution,
| delivery or enforceability of this Agreement or the ability of the Sponsor to scll the
! Mortgage Loans or to perform any of its other obligations under this Agreement in
i accordance with the terms hercof or thereof.

(vi)  No consent, approval, authorization or order of any court or governmental
agency or body is required for the execution, delivery and performance by the Sponsor
of, or compliance by the Sponsor with, this Agrcement or the consummation of the
transactions contemplated hereby, or if any such consent, approval, authorization or order
is required, the Sponsor has obtained the same.

(vii)  With respect to each Mortgage Loan as of the Closing Date (or such other
datc as may be specified in Section 7 of the Mortgage Loan Purchase Agreement), the
| Sponsor hereby remakes and restates each of the representations and warranties sct forth
in Scction 7 of the Mortgage Loan Purchase Agreement to the Depositor and the Trustce
to the same extent as if fully sct forth herein.

(¢)  Upon discovery by any of the parties hereto of a breach of a representation or
warranty sct forth in the Mortgage Loan Purchase Agrecement with respect to the Mortgage
Loans that matcrially and adversely affects the interests of the Certificatcholders in any
\ Mortgage Loan, the party discovering such breach shall give prompt written notice thereof to the
other partics. The Sponsor, hereby covenants, with respect to the representations and warrantics
sct forth in the Mortgage Loan Purchase Agreement with respect to the Mortgage Loans, that
within 90 days of the discovery of a breach of any representation or warranty sct forth thercin
that materially and adversely affects the interests of the Certificateholders in any Mortgage Loan,
it shall curc such breach in all material respects and, if such breach is not so cured, (i) if such 90
day period expires prior to the second anniversary of the Closing Date, remove such Mortgage
Loan (a “Dcleted Mortgage Loan”) from the Trust Fund and substitute in its place a Replacement
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 from the Trustee at the Purchasc
Price in the manner set forth below; provided that any such substitution pursuant to (i) above or
rcpurchasc pursuant to (ii) above shall not be effected prior to the delivery to the Trustee of an
| Opinion of Counsel if required by Section 2.05 hereof and any such substitution pursuant to (i)
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above shall not be cffected prior to the additional delivery to the Trustee of a Request for
! Relcase. The Trustee shall give prompt written notice to the parties hercto of the Sponsor’s
‘ failure to cure such breach as set forth in the preceding sentence. The Sponsor shall promptly
rcimburse the Master Servicer and the Trustee for any expenses reasonably incurred by the
Master Scrvicer or the Trustee in respect of enforcing the remedies for such breach. To enable
the Master Servicer to amend the Mortgage Loan Schedule, the Sponsor shall, unless it cures
such breach in a timely fashion pursuant to this Section 2.03, promptly notify the Master
( Servicer whether it intends cither to repurchase, or to substitute for, the Mortgage Loan affected
| by such breach. With respect to the representations and warranties with respect to the Mortgage
Loans that arc made to the best of the Sponsor’s knowledge, if it is discovered by any of the
; Dcpositor, the Master Servicer, the Sponsor, the Trustee or the Custodian that the substance of
i such represcntation and warranty is inaccurate and such inaccuracy materially and adverscly
affects the value of the related Mortgage Loan, notwithstanding the Sponsor’s lack of knowledge
with respect to the substance of such representation or warranty, the Sponsor shall nevertheless
be required to cure, substitute for or repurchase the affected Mortgage Loan in accordance with
the forcgoing.

With respect to any Replacement Mortgage Loan or Loans, the Sponsor (pursuant to the
Mortgage Loan Purchase Agreement) shall deliver to the Trustee or the Custodian on its behalf
for the benefit of the Certificateholders such documents and agreements as are required by
Scction 2.01. No substitution will be made in any calendar month after the Determination Date
for such month. Notwithstanding the foregoing, such substitution must be done within two ycars
! of the Closing Date. Scheduled Payments due with respect to Replacement Mortgage Loans in
the Duc Period related to the Distribution Date on which such proceeds are to be distributed shall
not be part of the Trust Fund and will be retained by the Sponsor. For the month of substitution,
| distributions to Certificatcholders will include the Scheduled Payment due on any Dcleted
! Mortgage Loan for the related Due Period and thereafter the Sponsor shall be entitled to retain all
: amounts received in respect of such Deleted Mortgage Loan. The Master Servicer shall amend
; the Mortgage Loan Schedule for the benefit of the Certificatcholders to reflect the removal of
f such Dclcted Mortgage Loan and the substitution of the Replacement Mortgage Loan or Loans

and the Master Servicer shall deliver the amended Mortgage Loan Schedule to the Trustec and
: the Custodian. Upon such substitution, the Replacement Mortgage Loan or Loans shall be
: subjcct to the terms of this Agreement in all respects, and the Sponsor shall be deemed to have
l made with respect to such Replacement Mortgage Loan or Loans, as of the date of substitution,
‘ the representations and warranties set forth in Section 7 or Section 8 of the Mortgage Loan
| Purchase Agreement with respect to such Mortgage Loan, Upon any such substitution and the
! deposit into the Protected Account of the amount required to be deposited therein in connection
i with such substitution as described in the following paragraph and receipt by the Trustec of a
Request for Release for such Mortgage Loan, the Trustee or the Custodian shall release to the
: Sponsor the Mortgage File relating to such Deleted Mortgage Loan and held for the benefit of
j the Certificatcholders and the Trustee shall execute and deliver at the Sponsor’s direction such
{ instruments of transfer or assignment as have been prepared by the Sponsor in each case without
recourse, representation or warranty as shall be necessary to vest in the Sponsor or its respective
designee, title to the Trustee’s interest in any Deleted Mortgage Loan substituted for pursuant to
this Scction 2.03.
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For any month in which the Sponsor substitutes one or morc Replacement Mortgage

Loans for a Deleted Mortgage Loan, the Master Servicer will determine the amount (if any) by

; which the aggregate principal balance of all the Replacement Mortgage Loans as of the date of

i substitution is less than the Stated Principal Balance (after application of the principal portion of

the Scheduled Payment due in the month of substitution) of such Deleted Mortgage Loan. An

amount cqual to the aggregate of such deficiencies, described in the preceding sentence for any

Distribution Date (such amount, the “Substitution Adjustment Amount”) shall be deposited into

| the Protected Account, by the Sponsor delivering such Replacement Mortgage Loan on the

: Dctermination Date for the Distribution Date relating to the Prepayment Period during which the
f rclated Mortgage Loan became required to be purchased or replaced hereunder.

| In the event that the Sponsor shall have repurchased a Mortgage Loan, the Purchase Price
-. therefor shall be deposited into the Protected Account, on the Determination Date for the
; Distribution Date in the month following the month during which the Sponsor became obligated
to repurchase or replace such Mortgage Loan and upon such deposit of the Purchase Price, the
delivery of an Opinion of Counsel if required by Section 2.05 and the receipt of a Request for
Release, the Trustee or the Custodian shall release the related Mortgage File held for the benefit
of the Certificatcholders to the Sponsor and the Trustee shall execute and deliver at such
, Person’s direction the related instruments of transfer or assignment prepared by the Sponsor, in
i cach case without recourse, as shall be necessary to transfer title from the Trustee for the bencfit
of the Certificatcholders and transfer the Trustee’s interest to the Sponsor (on its own as a Seller
and on behalf of Master Funding) to any Mortgage Loan purchased pursuant to this Section 2.03.
It is understood and agreed that the obligation under this Agreement of the Sponsor to cure,
repurchase or replace any Mortgage Loan as to which a breach has occurred and is continuing
shall constitute the sole remedies against the Sponsor respecting such breach available to the
; Certificatcholders, the Depositor or the Trustee.

(d)  The representations and warranties set forth in this Section 2.03 hercof shall
survive delivery of the respective Mortgage Loans and Mortgage Files to the Trustce or the
Custodian for the benefit of the Certificatcholders.

Scction 2.04 Representations and Warranties of the Depositor,

| The Depositor hereby represents and warrants to the Master Servicer and the Trustee as
’ follows, as of the date hercof and as of the Closing Date:

|

‘ @) The Depositor is duly organized and is validly existing as a corporation in
| good standing under the laws of the State of Delaware and has full power and authority
: necessary to own or hold its properties and to conduct its business as now conducted by it
! and to cnter into and perform its obligations under this Agreement.

|

(i)  The Depositor has the full power and authority to cxecute, deliver and

perform, and to enter into and consummate the transactions contemplated by, this

Agreement and has duly authorized, by all necessary corporate action on its part, the

cxccution, delivery and performance of this Agrcement, assuming the due authorization,

cxccution and delivery hereof by the other parties hereto, constitutes a legal, valid and

! binding obligation of the Depositor, enforceable against the Depositor in accordance with
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its terms, subject, as to enforceability, to (i) bankruptcy, insolvency, reorganization,
moratorium and other similar laws affecting creditors’ rights generally and (ii) general
principles of equity, rcgardless of whether enforcement is sought in a proceeding in
cquity or at law.

(iii) The cxecution and delivery of this Agrecment by the Depositor, the
consummation of the transactions contemplated by this Agreement, and the fulfillment of
or compliance with the terms hereof and thereof are in the ordinary course of business of
the Depositor and will not (A) result in a material breach of any term or provision of the
articles of incorporation of the Depositor or (B) materially conflict with, result in a
material breach, violation or acceleration of, or result in a material default under, the
terms of any other material agreement or instrument to which the Depositor is a party or
by which it may be bound or (C) constitute a material violation of any statute, order or
rcgulation applicable to the Depositor of any court, regulatory body, administrative
agency or governmental body having jurisdiction over the Depositor; and the Depositor is
not in breach or violation of any material indenture or other material agrcement or
instrument, or in violation of any statute, order or regulation of any court, regulatory
body, administrative agency or governmental body having jurisdiction over it which
breach or violation may materially impair the Depositor’s ability to perform or mect any
of its obligations under this Agreement.

(iv)  No litigation is pending, or, to the best of the Depositor’s knowledge,
threatened, against the Depositor that would materially and adversely affect the
cxccution, delivery or enforceability of this Agreement or the ability of the Depositor to

perform its obligations under this Agreement in accordance with the terms hercof or
thereof.

(v)  No consent, approval, authorization or order of any court or governmental
agency or body is required for the execution, delivery and performance by the Depositor
of, or compliance by the Depositor with this Agreement or the consummation of the
transactions contemplated hereby or thereby, or if any such consent, approval,
authorization or order is required, the Depositor has obtained the same.

The Depositor hereby represents and warrants to the Trustee as of the Closing Date,
following the transfer of the Mortgage Loans to it by the Sponsor, the Depositor had good title to

the Mortgage Loans and the related Mortgage Notes were subject to no offsets, claims, defenses
or counterclaims.

It 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 Trustee or the Custodian for the benefit
of the Certificateholders. Upon discovery by the Depositor or the Trustce of a breach of such
representations and warranties, the party discovering such breach shall give prompt written
noticc to the others and to each Rating Agency.
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Section 2.05 Delivery of Opinion of Counsel in Connection with Substitutions and
Repurchases.

(@)  Notwithstanding any contrary provision of this Agrcement, with respect to any
Mortgage Loan that is not in default or as to which default is not reasonably foresceable, no
j rcpurchasc or substitution pursuant to Sections 2.02 or 2.03 shall be made unless the Sponsor

delivers to the Trustec an Opinion of Counsel, addressed to the Trustee, to the effect that such

repurchase or substitution would not (i) result in the imposition of the tax on “prohibited

transactions” of REMIC I, REMIC II, REMIC III, REMIC IV and REMIC V or contributions
j after the Closing Date, as defined in Sections 860F(a)(2) and 860G(d) of the Code, respectively,
} or (ii) causc any of REMIC I, REMIC II, REMIC III, REMIC IV or REMIC V to fail to qualify
‘ as a REMIC at any time that any Certificates are outstanding. Any Mortgage Loan as to which

repurchase or substitution was delayed pursuant to this paragraph shall be repurchased or the
: substitution therefor shall occur (subject to compliance with Sections 2.02 or 2.03) upon the
: carlicr of (a) the occurrence of a default or reasonably foresecable default with respect to such
Mortgage Loan and (b) receipt by the Trustee of an Opinion of Counsel addressed to the Trustee
to the cffect that such repurchase or substitution, as applicable, will not result in the events
described in clause (i) or clause (ii) of the preceding sentence.

: (b)  Upon discovery by the Depositor, the Sponsor or the Master Servicer that any
i Mortgage Loan does not constitute a “qualified mortgage” within the meaning of section
i 860G(a)(3) of the Code, the party discovering such fact shall promptly (and in any cvent within 5
Business Days of discovery) give written notice thereof to the other parties and the Trustee. In
; connection therewith, the Trustee shall require the Sponsor at it’s option, to either (i) substitute,
i if the conditions in Section 2.03 with respect to substitutions are satisfied, a Replacement
| Mortgage Loan for the affected Mortgage Loan, or (ii) repurchase the affected Mortgage Loan
| within 90 days of such discovery in the same manner as it would a Mortgage Loan for a breach
‘ of representation or warranty in accordance with Section 2.03. The Trustee shall reconvey to the
} Sponsor the Mortgage Loan to be released pursuant hereto (and the Custodian shall deliver the
i rclated Mortgage File) in the same manner, and on the same terms and conditions, as it would a
! Mortgage Loan repurchased for breach of a representation or warranty in accordance with
Scction 2.03.

Section 2.06 Countersignature and Delivery of Certificates.

| (@)  The Trustee acknowledges the sale, transfer and assignment to it of the Trust
: Fund and, concurrently with such transfer and assignment, has executed, countersigned and

dclivered, to or upon the order of the Depositor, the Certificates in authorized denominations
. cvidencing the entire ownership of the Trust Fund. The Trustee agrees to hold the Trust Fund
\ and excrcise the rights referred to above for the benefit of all present and future Holders of the
‘ Certificates and to perform the duties set forth in this Agreement in accordance with its terms.

(b) The Depositor, concurrently with the execution and delivery hereof, does hereby

: transfer, assign, sct over and otherwise convey in trust to the Trustee without recourse all the
right, titlc and interest of the Depositor in and to the REMIC I Regular Interests and the other

, asscts of REMIC II for the benefit of the holders of the REMIC II Regular Interests and the Class
R-2 Certificates. The Trustee acknowledges receipt of the REMIC I Regular Interests (which are
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‘r uncertificated) and the other assets of REMIC II and declares that it holds and will hold the same
in trust for the exclusive use and benefit of the holders of the REMIC I Regular Interests and the
| Class R-2 Certificates.

| (c)  The Depositor, concurrently with the execution and delivery hereof, does hercby

‘ transfer, assign, sct over and otherwise convey in trust to the Trustee without recourse all the
right, title and interest of the Depositor in and to the REMIC II Regular Interests and the other
asscts of REMIC III for the benefit of the holders of the REMIC III Regular Interests and the

| Class R-3 Certificates. 'The Trustee acknowledges receipt of the REMIC II Regular Interests

| (which arc uncertificated) and the other assets of REMIC III and declares that it holds and will

f hold the same in trust for the exclusive use and benefit of the holders of the REMIC III Regular
Interests and the Class R-3 Certificates.

(d)  The Depositor, concurrently with the execution and delivery hereof, does hereby
1 transfer, assign, sct over and otherwise convey in trust to the Trustce without recourse all the
; right, title and interest of the Depositor in and to the Class C Interest for the benefit of the
| Holders of the REMIC 1V Certificates. The Trustee acknowledges receipt of the Class C Interest
| (which is uncertificated) and declares that it holds and will hold the same in trust for the
: exclusive use and benefit of the Holders of the REMIC 1V Certificates.

(¢)  The Depositor, concurrently with the execution and delivery hercof, does hereby

transfer, assign, sct over and otherwise convey in trust to the Trustee without recourse all right,

; title and interest of the Depositor in and to the Class 10 Interest for the bencfit of the holders of

i the REMIC V Interests. The Trustee acknowledges receipt of the Class 10 Interest (which is

uncertificated) and declares that it holds and will hold the same in trust for the exclusive use and
i benefit of the holders of the REMIC V Interests.

Section 2.07 Purposes and Powers of the Trust.

The purpose of the New York common law trust, as created hercunder (the “Trust”), is to
cngage in the following activities:

(@)  acquirc and hold, as sct forth in this Agreement, the Mortgage Loans and the other
; asscts of the Trust Fund and the proceeds therefrom for the benefit of the Certificateholders;

'1 (b)  toissue the Certificates sold to the Depositor in exchange for the Mortgage Loans
? and any other asscts of the Trust;
|
l

(c) to make distributions on the Certificates;

(d) to cngage in those activities that are necessary, suitable or convenient to
accomplish the foregoing or are incidental thereto or connected therewith; and

| (c) subject to compliance with this Agreement, to engage in such other activitics as
may be required in connection with conservation of the Trust Fund and the making of
distributions to the Certificatcholders.
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) The Trust is hereby authorized to engage in the foregoing activities. Neither the
Trustee nor the Master Servicer shall cause the Trust to engage in any activity other than in
connection with the foregoing or other than as required or authorized by the terms of this
Agreement while any Certificate is outstanding, and this Section 2.07 may not be amended,
without the consent of the Certificateholders evidencing 51% or more of the aggregate voting
rights of the Certificates.

If the Mortgage relating to a Mortgage Loan had a lien senior to the Mortgage Loan on
{ the related Mortgaged Property as of the Cut-off Date, then the Company may consent to the
: refinancing of the prior senior lien, provided that the following requirements arc met:

; @) the resulting Combined Loan-to-Value Ratio of such Mortgage
! Loan is no higher than the Combined Loan-to-Value Ratio prior to such
refinancing; and

i (i1)  the interest rate, or, in the case of an adjustable rate existing senior
licn, the maximum interest rate, for the loan evidencing the refinanced scnior lien
is no more than 2.0% higher than the interest rate or the maximum interest rate, as
: the case may be, on the loan evidencing the existing senior lien immediately prior
! to the date of such refinancing; and

(iii)  the loan evidencing the refinanced senior lien is not subject to
negative amortization.

The Trustee shall furnish the Company and the Servicer with any powers of attorney and
other documents in form as provided to it necessary or appropriate to enable the Company and
the Scrvicer to service and administer the related Mortgage Loans and REO Property, to execute
and deliver instruments of satisfaction or cancellation, or of partial or full release or discharge,
and to forcclose upon or otherwise liquidate Mortgaged Property, and to appeal, prosccute or
defend in any court action relating to the Mortgage Loans or the Mortgaged Property, in
accordance with the related Servicing Agreement and this Agreement.
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| ARTICLE 111

ADMINISTRATION AND SERVICING OF THE MORTGAGE LOANS

! Scction 3.01 The Master Servicer to act as Master Servicer.

The Master Servicer shall service and administer the Mortgage Loans in accordance with
customary and usual standards of practice of prudent mortgage loan servicers in the respective
states in which the related Mortgaged Properties are located. In connection with such servicing
and administration, the Master Servicer shall have full power and authority, acting alone and/or
through subservicers as provided in Section 3.03, to 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 hercof (i) to exccute
, and deliver, on behalf of the Certificateholders and the Trustee, customary consents or waivers
’ and other instruments and documents, (ii) to consent to transfers of any rclated Mortgaged

Property and assumptions of the Mortgage Notes and related Mortgages (but only in thc manner
l provided herein), (iii) to collect any Insurance Proceeds and other Liquidation Procceds or
; Subscquent Recoveries, and (iv) subject to Section 3.09, to effectuate forcclosure or other
‘, conversion of the ownership of the Mortgaged Property securing any Mortgage Loan; provided
: that the Master Servicer shall take no action that is inconsistent with or prejudices the interests of
the Trust Fund or the Certificatcholders in any Mortgage Loan or the rights and interests of the
Dcpositor or the Trustec under this Agreement.

Without limiting the generality of the foregoing, the Master Servicer, in its own name or
in the name of the Trust, the Depositor or the Trustee, is hereby authorized and empowered by
the Trust, the Depositor and the Trustee, when the Master Servicer believes it appropriate in its
rcasonable judgment, to cxecute and deliver, on behalf of the Trustee, the Dcpositor, the
Cecrtificatcholders or any of them, any and all instruments of satisfaction or cancellation, or of
partial or full rclease or discharge and all other comparable instruments, with respect to the
! Mortgage Loans, and with respect to the Mortgaged Properties held for the benefit of the
Certificatcholders. The Master Servicer shall prepare and deliver to the Depositor and/or the
Trustee such documents requiring execution and delivery by any or all of them as are necessary
or appropriate to enable the Master Servicer to service and administer the Mortgage Loans. Upon
! rcceipt of such documents, the Depositor and/or the Trustee shall execute such documents and
| deliver them to the Master Servicer.

In accordance with the standards of the first paragraph of this Section 3.01, the Master

Scrvicer shall advance or cause to be advanced funds as necessary for the purpose of effecting

the payment of taxes and assessments on the Mortgaged Properties, which advances shall be

rcimbursable in the first instance from related collections from the Mortgagors pursuant to

Scction 4.03, and further as provided in Section 4.02. All costs incurred by the Master Servicer,

; if any, in effecting the timely payments of taxes and assessments on the Mortgaged Propertics

| and rclated insurance premiums shall not, for the purpose of calculating monthly distributions to

| the Certificatcholders, be added to the Stated Principal Balance under the Mortgage Loans,
notwithstanding that the terms of such Mortgage Loans so permit.
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Section 3.02 Due-on-Sale Clauses; Assumption Agreements.

(@)  Except as otherwise provided in this Section 3.02, when any property subject to a
Mortgage has been or is about to be conveyed by the Mortgagor, the Master Servicer shall to the
cxtent that it has knowledge of such conveyance, enforce any duc-on-sale clause contained in
any Mortgage Note or Mortgage, to the extent permitted under applicable law and governmental
regulations, but only to the extent that such enforcement will not adversely affect or jeopardize
coverage under any Required Insurance Policy. Notwithstanding the foregoing, the Master
Servicer is not required to exercise such rights with respect to a Mortgage Loan if the Person to
whom the related Mortgaged Property has been conveyed or is proposed to be conveyed satisfics
the terms and conditions contained in the Mortgage Note and Mortgage related thereto and the
conscnt of the mortgagee under such Mortgage Note or Mortgage is not otherwisc so required
under such Mortgage Note or Mortgage as a condition to such transfer. In the event that the
Master Servicer is prohibited by law from enforcing any such duc-on-sale clause, or if coverage
under any Required Insurance Policy would be adverscly affected, or if nonenforcement is
otherwisc permitted hercunder, the Master Servicer is authorized, subject to Section 3.02(b), to
take or enter into an assumption and modification agreement from or with the person to whom
such property has been or is about to be conveyed, pursuant to which such person becomes liable
under the Mortgage Note and, unless prohibited by applicable state law, the Mortgagor remains
liable thercon, provided that the Mortgage Loan shall continue to be covered (if so covered
before the Master Servicer enters such agreement) by the applicable Required Insurance Policies.
The Master Scrvicer, subject to Section 3.02(b), is also authorized with the prior approval of the
insurcrs under any Required Insurance Policies to enter into a substitution of liability agreement
with such Person, pursuant to which the original Mortgagor is released from liability and such
Person is substituted as Mortgagor and becomes liable under the Mortgage Note.
Notwithstanding the foregoing, the Master Servicer shall not be deemed to be in default under
this Section 3.02(a) by rcason of any transfer or assumption that the Master Servicer reasonably
believes it is restricted by law from preventing,.

(b)  Subject to the Master Servicer’s duty to enforce any due-on-sale clause to the
cxtent sct forth in Section 3.02(a), in any case in which a Mortgaged Property has been conveyed
to a Person by a Mortgagor, and such Person is to enter into an assumption agreement or
modification agreement or supplement to the Mortgage Note or Mortgage that requires the
signaturc of the Trustee, or if an instrument of release signed by the Trustee is required releasing
the Mortgagor from liability on the related Mortgage Loan, the Master Servicer shall prepare and
deliver or cause to be prepared and delivered to the Trustee for signature and shall direct, in
writing, the Trustce to cxecute the assumption agreement 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 Mortgaged Property to such Person. In connection
with any such assumption, no material term of the Mortgage Note (including, but not limited to,
the Mortgage Rate, the amount of the Scheduled Payment and any other term affecting the
amount or timing of payment on the Mortgage Loan) may be changed. In addition, the substitute
Mortgagor and the Mortgaged Property must be acceptable to the Master Servicer in accordance
with its servicing standards as then in effect. The Master Servicer shall notify the Trustce that
any such substitution or assumption agreement has been completed by forwarding to the Trustee
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the original of such substitution or assumption agreement, which in the case of the original shall
be added to the related Mortgage File and shall, for all purposes, be considered a ‘part of such
Mortgage File to the same extent as all other documents and instruments constituting a part
thercof. Any fee collected by the Master Servicer for entering into an assumption or substitution
of liability agrecement will be rctained by the Master Servicer as additional servicing
compensation.

Scction 3.03  Subservicers.

The Master Servicer shall perform all of its servicing responsibilities hercunder or may
cause a subservicer to perform any such servicing responsibilities on its behalf, but the use by the
Master Servicer of a subservicer shall not release the Master Servicer from any of its obligations
hercunder and the Master Servicer shall remain responsible hereunder for all acts and omissions
of cach subscrvicer as fully as if such acts and omissions were those of the Master Servicer. The
Master Servicer shall pay all fees of each subservicer from its own funds, and a subservicer’s fee
shall not exceed the Servicing Fee payable to the Master Servicer hereunder.

At the cost and expense of the Master Servicer, without any right of reimbursement from
its Protccted Account, the Master Servicer shall be entitled to terminate the rights and
responsibilities of a subscrvicer and arrange for any servicing responsibilities to be performed by
a successor subservicer; provided, however, that nothing contained herein shall be decmed to
prevent or prohibit the Master Servicer, at the Master Servicer’s option, from eclecting to service
the related Mortgage Loans itself. In the event that the Master Servicer’s responsibilities and
dutics under this Agreement are terminated pursuant to Section 8.01, the Master Servicer shall at
its own cost and expense terminate the rights and responsibilities of each subservicer effective as
of the date of termination of the Master Servicer. The Master Servicer shall pay all fees,
cxpenses or penalties necessary in order to terminate the rights and responsibilitics of each
subservicer from the Master Servicer’s own funds without reimbursement from the Trust Fund.

Notwithstanding the foregoing, the Master Servicer shall not be relieved of its obligations
hercunder and shall be obligated to the same extent and under the same terms and conditions as
if it alonc were servicing and administering the Mortgage Loans. The Master Servicer shall be
cntitled to enter into an agreement with a subservicer for indemnification of the Master Servicer
by the subscrvicer and nothing contained in this Agreement shall be deemed to limit or modify
such indemnification.

Any subscrvicing agreement and any other transactions or scrvices relating to the
Mortgage Loans involving a subservicer shall be deemed to be between such subservicer and the
Master Servicer alone, and the Trustee shall not have any obligations, dutics or liabilitics with
respect to such subservicer including any obligation, duty or liability of the Trustec to pay such
subservicer’s fecs and expenses. Each subservicing agreement shall provide that such agreement
may be assumed or terminated without cause or penalty by the Trustee or other Successor Master
Scrvicer in the cvent the Master Servicer is terminated in accordance with this Agreement. For
purposes of remittances to the Trustee pursuant to this Agreement, the Master Servicer shall be
deemed to have reccived a payment on a Mortgage Loan when a subservicer has received such
payment.
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Scction 3.04 Documents, Records and Funds in Possession of the Master Servicer To
Be Held for Trustee,

Notwithstanding any other provisions of this Agreement, the Master Servicer shall
transmit to the Trustce or the related Custodian on behalf of the Trustee as required by this
! Agrcement all documents and instruments in respect of a Mortgage Loan coming into the
i possession of the Master Servicer from time to time and shall account fully to the Trustee for any
; funds received by the Master Servicer or that otherwise are collected by the Master Servicer as
. Liquidation Proceeds, Insurance Procecds or Subsequent Recoveries in respect of any such
Mortgage Loan. All Mortgage Files and funds collected or held by, or under the control of, the
‘ Master Servicer in respect of any Mortgage Loans, whether from the collection of principal and
f intcrest payments or from Liquidation Proceeds or Subsequent Recoveries, including but not
i limited to, any funds on deposit in the Protected Account, shall be held by the Master Servicer
| for and on behalf of the Trustee and shall be and remain the sole and exclusive property of the
‘ Trustee, subject to the applicable provisions of this Agreement. The Master Servicer also agrees
| that it shall not create, incur or subject any Mortgage File or any funds that are deposited in the
: Protected Account or in any Escrow Account, or any funds that otherwise arc or may become
’ duc or payable to the Trustee for the benefit of the Certificateholders, to any claim, lien, sccurity
interest, judgment, levy, writ of attachment or other encumbrance, or assert by legal action or
otherwisc any claim or right of set off against any Mortgage File or any funds collected on, or in
! conncction with, a Mortgage Loan, except, however, that the Master Servicer shall be entitled to
sct off against and deduct from any such funds any amounts that are properly due and payable to
the Master Servicer under this Agreement.

\ All funds collected or held by, or under the control of, the Master Servicer, in respect of
‘ any Mortgage Loans, whether from the collection of principal and interest payments or from

Liquidation Proceeds or Insurance Proceeds, shall be held by the Master Servicer for and on
behalf of the Trustec and the Certificatcholders and shall be and remain the sole and exclusive

property of the Trustec; provided, however, that the Master Servicer shall be entitled to sctoff
| against, and deduct from, any such funds any amounts that are properly duc and payable to the

| Master Servicer under this Agreement.

Section 3.05 Maintenance of Hazard Insurance.

The Master Servicer shall cause to be maintained, for each Mortgage Loan, hazard
| insurance on buildings upon, or comprising part of, the Mortgaged Property against loss by fire,
[ hazards of extended coverage and such other hazards as are customary in the arca where the
? rclated Mortgaged Property is located with an insurer which is licensed to do business in the state

where the related Mortgaged Property is located. Each such policy of standard hazard insurance
‘ shall contain, or have an accompanying endorsement that contains, a standard mortgagec clause.
i The Master Servicer shall also cause flood insurance to be maintained on property acquired upon
‘ forcclosure or deed in licu of foreclosure of any Mortgage Loan, to the extent described below.
Pursuant to Scction 4.01, any amounts collected by the Master Servicer under any such policics
(other than the amounts to be applied to the restoration or repair of the related Mortgaged
Property or property thus acquired or amounts released to the Mortgagor in accordance with the
Master Servicer’s normal servicing procedures) shall be deposited in the Protected Account. Any
cost incurred by the Master Servicer in maintaining any such insurance shall not, for the purpose

|
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i of calculating monthly distributions to the Certificateholders or remittances to the Trustec for
their benefit, be added to the principal balance of the Mortgage Loan, notwithstanding that the
terms of the Mortgage Loan so permit. Such costs shall be recoverable by the Master Servicer
out of latc payments by the related Mortgagor or out of Liquidation Proceeds to the extent
| permitted by Scction 4.02. It is understood and agreed that no earthquake or other additional
: insurance is to be required of any Mortgagor or maintained on property acquired in respect of a
! Mortgage other than pursuant to such applicable laws and regulations as shall at any time be in
force and as shall require such additional insurance. If the Mortgaged Property is located at the
! time of origination of the Mortgage Loan in a federally designated special flood hazard arca and
1 such arca is participating in the national flood insurance program, the Master Servicer shall cause
! flood insurance to be maintained with respect to such Mortgage Loan. Such flood insurance shall
be in an amount equal to the least of (i) the Stated Principal Balance of the related Mortgage
Loan, (ii) minimum amount requircd to compensate for damage or loss on a replacement cost
basis or (iii) the maximum amount of such insurance available for the related Mortgaged
Property under the Flood Disaster Protection Act of 1973, as amended.

, In the event that the Master Servicer shall obtain and maintain a blanket policy insuring
against hazard losses on all of the Mortgage Loans, it shall conclusively be deemed to have
satisficd its obligations as set forth in the first sentence of this Section 3.05, it being understood
and agreed that such policy may contain a deductible clause on terms substantially equivalent to

: thosc commercially available and maintained by comparable servicers. If such policy contains a

: deductible clause, the Master Servicer shall, in the event that there shall not have been

! maintained on the relatcd Mortgaged Property a policy complying with the first sentence of this

1 Scction 3.05, and there shall have been a loss that would have been covered by such policy,

[ deposit in the Protected Account the amount not otherwise payable under the blanket policy

‘ because of such deductible clause. Such deposit shall be from the Master Servicer’s own funds

: without reimbursement therefor. In connection with its activities as administrator and servicer of

1 the Mortgage Loans, the Master Servicer agrees to present, on behalf of itself, the Depositor and

1 the Trustee for the benefit of the Certificateholders claims under any such blanket policy.

| Section 3.06  Presentment of Claims and Collection of Proceeds.

|
The Master Scrvicer shall prepare and present on behalf of the Trustee and the |

Certificatcholders all claims under the Insurance Policies and take such actions (including the ‘

ncgotiation, scttlement, compromise or enforcement of the insured’s claim) as shall be necessary

to realize recovery under such Insurance Policies. Any proceeds disbursed to the Master Servicer

in respect of such Insurance Policies shall be promptly deposited in the Protected Account upon

receipt, except that any amounts realized that are to be applied to the repair or restoration of the

related Mortgaged Property as a condition precedent to the presentation of claims on the related

1 Mortgage Loan to the insurer under any applicable Insurance Policy nced not be so deposited (or

remitted).

Scction 3.07 Maintenance of the Primary Mortgage Insurance Policies.

, (a) The Master Servicer shall not take any action that would result in noncoverage
f under any applicable Primary Mortgage Insurance Policy of any loss which, but for the actions of
| the Master Servicer would have been covered thereunder. The Master Servicer shall usc its best
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cfforts to keep in force and effect (to the extent that the Mortgage Loan requires the Mortgagor
to maintain such insurance), Primary Mortgage Insurance applicable to each Mortgage Loan. The
Master Scrvicer shall not cancel or refuse to renew any such Primary Mortgage Insurance Policy
that is in cffect at the date of the initial issuance of the Mortgage Note and is required to be kept
in force hercunder.

(b) The Master Servicer agrees to present on behalf of the Trustee, the
Certificatcholders claims to the insurer under any Primary Mortgage Insurance Policics and, in
this regard, to take such reasonable action as shall be necessary to permit recovery under any
Primary Mortgage Insurance Policics respecting defaulted Mortgage Loans. Pursuant to Section
4.01, any amounts collected by thc Master Servicer under any Primary Mortgage Insurance

| Policics shall be deposited in the Protected Account, subject to withdrawal pursuant to Section
) 4.02 hercof.

Scction 3.08 Fidelity Bond, Errors and Omissions Insurance,

The Master Servicer shall maintain, at its own expense, a blanket fidelity bond and an
crrors and omissions insurance policy, with broad coverage with responsible companies on all
officers, employees or other persons acting in any capacity with regard to the Mortgage Loans
and who handle funds, money, documents and papers relating to the Mortgage Loans. The
fidelity bond and crrors and omissions insurance shall be in the form of the Mortgage Banker’s
Blanket Bond and shall protect and insure the Master Servicer against losses, including forgery,
theft, embezzlement, fraud, errors and omissions and negligent acts of such persons. Such
fidclity bond shall also protect and insure the Master Servicer against losses in connection with
the failurc to maintain any insurance policics required pursuant to this Agreement and the release
‘ or satisfaction of a Mortgage Loan which is not in accordance with Accepted Servicing
| Practices. No provision of this Section 3.08 requiring the fidelity bond and errors and omissions
i insurance shall diminish or relieve the Master Servicer from its duties and obligations as sct forth
| in this Agrecment. The minimum coverage under any such bond and insurance policy shall be at
| lcast cqual to the corresponding amounts required by Accepted Servicing Practices. The Master
| Scrvicer shall deliver to the Trustee a certificate from the surcty and the insurer as to the
r cxistence of the fidelity bond and errors and omissions insurance policy and shall obtain a

statement from the surcty and the insurer that such fidelity bond or insurance policy shall in no

cvent be terminated or materially modified without thirty days prior written notice to the Trustee.
‘ The Master Servicer shall notify the Trustee within five business days of receipt of notice that
i such fidelity bond or insurance policy will be, or has been, materially modified or terminated.
| The Trustce for the benefit of the Certificateholders must be named as loss payces on the fidelity
bond and as additional insured on the errors and omissions policy.

|
1 Scction 3.09 Realization Upon_Defaulted Mortpage Loans; Determination of Excess
Liquidation Procceds and Realized Losses; Repurchases of Certain Mortpage Loans,

| (a) The Master Servicer shall use reasonable efforts to foreclose upon or otherwisc
| comparably convert the ownership of properties securing such of the Mortgage Loans as come
‘r into and continue in default and as to which no satisfactory arrangements can be made for
‘ collection of delinquent payments. In connection with such foreclosure or other conversion, the
Master Servicer shall follow such practices and procedures as it shall deem necessary or
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{ advisable and as shall be normal and usual in its general mortgage servicing activitics and the
, requircments of the insurer under any Required Insurance Policy; provided that the Master
: Servicer shall not be required to expend its own funds in connection with any foreclosure or

towards the restoration of any property unless it shall determine (i) that such restoration and/or
, foreclosure will increase the proceeds of liquidation of the Mortgage Loan after reimbursement
3 to itself of such expenses and (ii) that such expenses will be recoverable to it through Insurance
: Procceds, Liquidation Proceeds (respecting which it shall have priority for purposcs of
| withdrawals from the Protected Account pursuant to Section 4.02). If the Master Servicer
: rcasonably belicves that Liquidation Proceeds with respect to any such Mortgage Loan would
not be increased as a result of such foreclosure or other action, such Mortgage Loan will be
charged-off and will become a Liquidated Loan. The Master Servicer will give notice of any
such charge-off to the Trustee. The Master Servicer shall be responsible for all other costs and
cxpenses incurred by it in any such proceedings; provided that such costs and expenses shall be
, Servicing Advances and that it shall be entitled to reimbursement thercof from the procceds of
liquidation of the related Mortgaged Property, as contemplated in Section 4.02. If the Master
Servicer has knowledge that a Mortgaged Property that the Master Servicer is contemplating
acquiring in foreclosure or by deed- in-lieu of foreclosure is located within a one-mile radius of
; any sitc with environmental or hazardous waste risks known to the Master Servicer, the Master
Scrvicer will, prior to acquiring the Mortgaged Property, consider such risks and only take action
in accordance with its established environmental review procedures.

With respect to any REO Property, the deed or certificate of sale shall be taken in the
namc of the Trustee for the benefit of the Certificateholders (or the Trustee’s nomince on behalf
of the Certificatcholders). The Trustee’s name shall be placed on the title to such REO Property
solely as the Trustee hercunder and not in its individual capacity. The Master Servicer shall
cnsure that the title to such REO Property references this Agreement and the Trustee’s capacity
hercunder. Pursuant to its efforts to sell such REO Property, the Master Servicer shall either
itsclf or through an agent sclected by the Master Servicer protect and conserve such REO
Property in the same manner and to such extent as is customary in the locality where such REO
Property is located and may, incident to its conservation and protection of the interests of the
Cecrtificatcholders, rent the same, or any part thercof, as the Master Servicer deems to be in the
: best interest of the Master Servicer and the Certificateholders for the period prior to the sale of
! such REO Property. The Master Servicer shall prepare for and deliver to the Trustee a statement
L with respect to cach REO Property that has been rented showing the aggregate rental income
reccived and all expenses incurred in connection with the management and maintenance of such
REO Property at such times as is necessary to enable the Trustee 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 Protected Account no later than the close of business on each
: Dctermination Date. The Master Servicer shall perform the tax reporting and withholding
| rclated to foreclosures, abandonments and cancellation of indebtedness income as specified by
!

Scctions 1445, 6050 and 6050P of the Code by preparing and filing such tax and information
retumns, as may be required.

In the event that the Trust Fund acquires any Mortgaged Property as aforesaid or
otherwise in connection with a default or reasonably foreseeable default on a Mortgage Loan, the
Master Servicer shall dispose of such Mortgaged Property prior to three years after its acquisition
by the Trust Fund or, at the expensc of the Trust Fund, request more than 60 days prior to the day
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on which such three-year period would otherwise expire, an extension of the three-year grace
: period unless the Trustee shall have been supplied with an Opinion of Counsel addressed to the
: Trustee (such opinion not to be an expense of the Trustee) 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 REMIC I, REMIC II, REMIC III, REMIC
IV or REMIC V as defined in section 860F of the Code or cause any of REMIC I, REMIC I,
REMIC III, REMIC IV or REMIC V to fail to qualify as a REMIC at any time that any
Certificates arc outstanding, in which case the Trust Fund may continue to hold such Mortgaged
Property (subject to any conditions contained in such Opinion of Counsel). Notwithstanding any
other provision of this Agreement, no Mortgaged Property acquired by the Trust Fund shall be
1 rented (or allowed to continue to be rented) or otherwise used for the production of income by or
on behalf of the Trust Fund in such a manner or pursuant to any terms that would (i) cause such
i Mortgaged Property to fail to qualify as “foreclosure property” within the meaning of Section
860G(a)(8) of the Code or (ii) subject any of REMIC I, REMIC II, REMIC 11, REMIC 1V or
: REMIC V to the imposition of any federal, state or local income taxes on the income earned
from such Mortgaged Property under Section 860G(c) of the Code or otherwise, unless the
! Master Servicer has agreed to indemnify and hold harmless the Trust Fund with respect to the
5 imposition of any such taxes.

The decision of the Master Servicer to foreclose on a defaulted Mortgage Loan shall be
subject to a determination by the Master Servicer that the proceeds of such foreclosure would
: cxceed the costs and expenses of bringing such a procceding. The income camed from the
: management of any Mortgaged Properties acquired through foreclosure or other judicial
| proceeding, net of reimbursement to the Master Servicer for expenses incurred (including any
! property or other taxes) in connection with such management and net of unreimbursed Servicing
Fees, Advances, Servicing Advances and any management fee paid or to be paid with respect to
i thc management of such Mortgaged Property, shall be applicd to the payment of principal of, and
intcrest on, the related defaulted Mortgage Loans (with interest accruing as though such
‘ Mortgage Loans were still current) and all such income shall be deemed, for all purposes in the
E Agrcement, to be payments on account of principal and interest on the rclated Mortgage Notces
and shall be deposited into the Protected Account. To the extent the income received during a
| Prepayment Period is in excess of the amount attributable to amortizing principal and accrued
‘ interest at the related Mortgage Rate on the related Mortgage Loan, such excess shall be
considered to be a partial Principal Prepayment for all purposes hereof.

The Liquidation Proceeds from any liquidation of a Mortgage Loan, nct of any payment
to the Master Servicer as provided above, shall be deposited in the Protected Account upon
receipt and made available on the next succeeding Determination Date following receipt thercof
for distribution on the related Distribution Date, except that any Excess Liquidation Procecds
shall be retained by the Master Servicer as additional servicing compensation.

The proceeds of any Liquidated Loan, as well as any recovery resulting from a partial
‘ collection of Liquidation Proceeds or any income from an REO Property, will be applicd in the
% following order of priority: first, to reimburse the Master Servicer for any related unrcimbursed
Servicing Advances and Servicing Fees, pursuant to Section 4.02 or this Section 3.09; second, to
rcimburse the Master Servicer for any unreimbursed Advances, pursuant to Section 4.02 or this
? Scction 3.09; third, to accrued and unpaid interest (to the extent no Advance has been made for
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such amount) on the Mortgage Loan or related REO Property, at the Net Mortgage Rate to the
first day of the month in which such amounts are required to be distributed; and fourth, as a
recovery of principal of the Mortgage Loan.

(b)  On cach Determination Date, the Master Scrvicer shall determine the respective
: aggregate amounts of Excess Liquidation Proceeds and Realized Losses, if any, for the related
Prcpayment Period.

‘. (c)  The Master Servicer has no intent to foreclose on any Mortgage Loan based on
the delinquency characteristics as of the Closing Date; provided, that the foregoing does not
prevent the Master Servicer from initiating foreclosure proceedings on any date hereafter if the
facts and circumstances of such Mortgage Loans including delinquency characteristics in the
| Master Servicer’s discretion so warrant such action.

Scction 3.10  Scrvicing Compensation,

As compensation for its activities hereunder, the Master Servicer shall be entitled to
retain or withdraw from the Protected Account out of each payment of interest on a Mortgage
Loan included in the Trust Fund an amount equal to the Servicing Fee.

Additional servicing compensation in the form of any Excess Liquidation Proceeds,
assumption fees, late payment charges, other ancillary income, all income and gain net of any
losses realized from Permitted Investments with respect to funds in or credited to the Protected
Account shall be retained by the Master Servicer to the extent not required to be deposited in the
Protccted Account pursuant to Section 4.02. The Master Servicer shall be required to pay all
cxpenses incurred by it in connection with its servicing activities hereunder (including payment
of any premiums for hazard insurance, as required by Section 3.05 and maintenance of the other
forms of insurance coverage required by Section 3.07) and shall not be entitled to reimbursement
thercfor except as specifically provided in Section 4.02.

; Scction 3.11 REQ Property.

(a) In the event the Trust Fund acquires ownership of any REO Property in respect of
any rclated Mortgage Loan, the deed or certificate of sale shall be issued to the Trustee, or to its
| nomince, on behalf of the related Certificateholders. The Master Servicer shall sell any REO
| Property as expeditiously as possible and in accordance with the provisions of this Agreement.
! Pursuant to its cfforts to scll such REO Property, the Master Servicer shall protect and conserve

such REO Property in the manner and to the extent required herein, in accordance with the
REMIC Provisions.

(b)  The Master Servicer shall deposit all funds collected and received in connection
with the operation of any REO Property into the Protected Account.

|

|

‘L (c)  The Master Servicer, upon the final disposition of any REO Property, shall be
\ cntitled to rcimbursement for any related unreimbursed Advances, unreimbursed Servicing
| Advances or Scrvicing Fees from Liquidation Proceeds received in connection with the final
| disposition of such REO Property; provided, that any such unrcimbursed Advances or Servicing
Fees as well as any unpaid Servicing Fees may be reimbursed or paid, as the case may be, prior
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|

|

to final disposition, out of any net rental income or other net amounts derived from such REO
Propcrty.

1 Section 3.12 Liquidation Reports.

! Upon the foreclosure of any Mortgaged Property or the acquisition thercof by the Trust
Fund pursuant to a deed-in-licu of foreclosure, the Master Servicer shall submit a liquidation
| report to the Trustee containing such information as shall be mutually acceptable to the Master
| Servicer and the Trustee with respect to such Mortgaged Property.

Section 3.13 Annual Statement as to Compliance.

g The Master Servicer and the Trustec shall deliver to the Master Servicer, the Depositor
' and the Trustee, not later than March 15" of each calendar year beginning in 2007, an Officer’s

Certificate (an “Annual Statement of Compliance™) stating, as to each signatory thereof, that (i) a
| review of the activitics of each such party during the preceding calendar year and of its
1 performance under this Agreement has been made under such officer’s supervision and (ii) to the
! best of such officer’s knowledge, based on such review, each such party has fulfilled all of its
i obligations under this Agreement in all material respects throughout such year, or, if there has
: been a failure to fulfill any such obligation in any material respect, specifying cach such failure
| known to such officer and the naturc and status of cure provisions thereof. Such Annual
? Statement of Compliance shall contain no restrictions or limitations on its use. In the event that
| the Master Scrvicer has delegated any servicing responsibilitics with respect to the Mortgage
| Loans to a subservicer or subcontractor, the Master Servicer shall deliver a similar Annual
i Statement of Compliance by such subservicer or subcontractor to the Depositor and the Trustce
1 as described above as and when required with respect to the Master Servicer.

: Failure of the Master Servicer to comply with this Section 3.13 (including with respect to
1 the timeframes required in this Section) shall be deemed an Event of Default, and the Trustee at
‘ the direction of the Depositor shall, in addition to whatever rights the Trustee may have under
! this Agreement and at law or equity or to damages, including injunctive relicf and specific
| performance, upon notice immediately terminate all the rights and obligations of the Master
| Servicer under this Agreement and in and to the Mortgage Loans and the proceeds thereof
: without compensating the Master Servicer for the same. Failure of the Trustee to comply with
this Scction 3.13 (including with respect to the timeframes required in this Section), which
failure results in a failure to timely file a Form 10-K, shall be deemed a default which may result
in the termination of the Trustee pursuant to Section 9.08 of this Agrcement and the Depositor
may, in addition to whatever rights the Depositor may have under this Agrcement and at law or
cquity or to damages, including injunctive relief and specific performance, upon notice
{ immediately terminate all the rights and obligations of the Trustee under this Agreement and in
} and to thc Mortgage Loans and the proceeds thereof without compensating the Trustee for the
f same. This paragraph shall supercede any other provision in this Agreement or any other
: agrecement to the contrary.
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Section 3.14  Assessments of Compliance and Attestation Reports.

The Master Servicer shall service and administer the Mortgage Loans in accordance with
| all applicable requirements of the Servicing Criteria. Pursuant to Rules 13a-18 and 15d-18 of the
Exchange Act and Item 1122 of Regulation AB, the Master Servicer and the Trustee (each, an
“Attesting Party”) shall deliver to the Trustee, the Master Servicer and the Depositor on or before
March 15th of cach calendar year beginning in 2007, a report regarding such Attesting Party’s
asscssment of compliance (an “Assessment of Compliance™) with the Servicing Criteria during
the preceding calendar year., The Assessment of Compliance, as sct forth in Regulation AB,
, must contain the following:

| (@) A statement by such officer of its responsibility for assessing compliance with the
‘ Servicing Criteria applicable to the related Attesting Party;

’ (b) A statcment by such officer that such Attesting Party used the Servicing Criteria
attached as Exhibit P hereto, and which will also be attached to the Assement of Compliance, to
' assess compliance with the Servicing Criteria applicable to the related Attesting Party;

‘ ()  An assessment by such officer of the related Attesting Party’s compliance with
% the applicable Servicing Criteria for the period consisting of the preceding calendar year,
' including disclosure of any material instance of noncompliance with respect thereto during such
‘ period, which assessment shall be based on the activities such Attesting Party performs with
respect to assct-backed securities transactions taken as a whole involving the related Attesting
Party, that arc backed by the same asset type as the Mortgage Loans;

f (d) A statement that a registered public accounting firm has issued an attestation
report on the related Attesting Party’s Assessment of Compliance for the period consisting of the
preceding calendar year; and

; (¢) A statement as to which of the Servicing Criteria, if any, arc not applicable to
j such Attesting Party, which statement shall be based on the activities such Attesting Party
' performs with respect to assct-backed securities transactions taken as a whole involving such
Attesting Party, that are backed by the same asset type as the Mortgage Loans.

; Such report at a minimum shall address each of the Servicing Criteria specificd on
‘ Exhibit P hereto which are indicated as applicable to the related Attesting Party.

E On or before March 15th of each calendar year beginning in 2007, each Attesting Party
i shall furnish to the Master Servicer, the Depositor and the Trustee a report (an “Attestation

Report”) by a registered public accounting firm that attests to, and reports on, the Assessment of
: Compliance made by the related Attesting Party, as required by Rules 13a-18 and 15d-18 of the
! Exchange Act and Item 1122(b) of Regulation AB, which Attestation Report must be made in
accordance with standards for attestation reports issued or adopted by the Public Company
Accounting Oversight Board.

The Master Servicer shall cause any subservicer and each subcontractor determined by it
to bc “participating in the servicing function™ within the meaning of Item 1122 of Regulation
AB, to dcliver to the Trustce, the Master Servicer and the Depositor an Assessment of
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, Compliance and Attestation Report as and when provided above along with an indication of what
: Scrvicing Criteria are addressed in such assessment.

' The Trustee shall confirm that the assessments, taken as a whole, address all of the
Scrvicing Criteria and taken individually address the Servicing Criteria for each party as sct forth
on Exhibit P and notify the Depositor of any exceptions. Notwithstanding the foregoing, as to
any subcontractor (as defined in the related servicing agreement), an Assessment of Compliance

. is not required to be delivered unless it is required as part of a Form 10-K with respect to the
Trust Fund.

! Failure of the Master Servicer to comply with this Section 3.14 (including with respect to
the timeframes required in this Section) shall be deemed an Event of Default, and the Trustee at
the direction of the Depositor shall, in addition to whatever rights the Trustec may have under
this Agreement and at law or in equity or to damages, including injunctive relief and specific
} performance, upon notice immediately terminate all the rights and obligations of the Master
| Servicer under this Agrecement and in and to the Mortgage Loans and the proceeds thercof
! without compensating the Master Servicer for the same. Failure of the Trustec to comply with
: this Section 3.14 (including with respect to the timeframes required in this Section), which
failure results in a failure to timely file a Form 10-K, shall be deemed a default which may result
j in the termination of the Trustee pursuant to Section 9.08 of this Agreement and the Depositor
may, in addition to whatever rights the Depositor may have under this Agreement and at law or
in cquity or to damages, including injunctive relief and specific performance, upon notice
! immediatcly terminate all the rights and obligations of the Trustee under this Agreement and in
| and to the Mortgage Loans and the proceeds thereof without compensating the Trustee for the
| same. This paragraph shall supercede any other provision in this Agreement or any other
| agrecment to the contrary.
|

In addition, the Trustee shall cause the Custodian to deliver to the Trustee and the
Dcpositor an Assessment of Compliance and Attestation Report, as and when provided above,
which shall at a minimum address each of the Servicing Criteria specified on Exhibit P hereto
which are indicated as applicable to a “custodian.” Notwithstanding the foregoing, as to any
Custodian, an Assessment of Compliance is not required to be delivered unless it is required as
part of a Form 10-K with respect to the Trust Fund.

Scction 3.15 Books and Records,

‘ The Master Servicer shall be responsible for maintaining, and shall maintain, a complete
‘ sct of books and records for the Mortgage Loans which shall be appropriately identified in the
! Master Servicer’s computer system to clearly reflect the ownership of the Mortgage Loans by the
| Trust. In particular, the Master Servicer shall maintain in its possession, available for inspection
| by the Trustec and shall deliver to the Trustee upon demand, evidence of compliance with all
: federal, state and local laws, rules and regulations. To the extent that original documents are not

required for purposes of realization of Liquidation Proceeds or Insurance Proceeds, documents

maintained by the Master Servicer may be in the form of microfilm or microfiche or such other
\ rcliable means of recreating original documents, including, but not limited to, optical imagery
| techniques so long as the Master Servicer complies with the requircments of Accepted Servicing
‘ Practices.
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The Master Servicer shall maintain with respect to each Mortgage Loan and shall make
available for inspection by the Trustee the related servicing file during the time such Mortgage
Loan is subject to this Agreement and thercafter in accordance with applicable law.

Payments on the Mortgage Loans, including any payoffs, made in accordance with the
rclated Mortgage File will be entered in the Master Servicer’s set of books and records no more
than two Business Days afier receipt and identification, and allocated to principal or interest as
specificd in the related Mortgage File.

Section 3.16. Reports Filed with Securities and Exchange Commission.

: @@ (@) Within 15 days after each Distribution Date, the Trustece shall, in
| accordance with industry standards, file with the Commission via the Electronic Data Gathering
and Retricval System (“EDGAR?”), a Form 10-D, signed by the Master Servicer, with a copy of
thc Monthly Statecment to be fumnished by the Trustee to the Certificatcholders for such
Distribution Date and detailing all data elements specified in Item 1121(a) of Regulation AB;
provided that the Trustee shall have received no later than seven (7) calendar days after the
! rclated Distribution Date, all information required to be provided to the Trustee as described in
' clausc (a)(ii) below. Any disclosure in addition to the Monthly Statement that is required to be
i included on Form 10-D (“*Additional Form 10-D Disclosure”) shall be, pursuant to the paragraph
5 immediately below, reported by the parties set forth on Exhibit Q to the Trustee and the
Dcpositor and approved by the Depositor, and the Trustec will have no duty or liability for any
failurc hereunder to determine or prepare any Additional Form 10-D Disclosure absent such

reporting (other than with respect to when it is the reporting party as set forth in Exhibit Q) and
approval.

; (ii)  (A) Within scven (7) calendar days after the related Distribution Date, (i)
the partics sct forth in Exhibit Q shall be required to provide, pursuant to section 3.16(a)(v)
below, to the Trustee and the Depositor, to the extent known, in EDGAR-compatible format, or
in such other form as otherwise agreed upon by the Trustee and the Depositor and such party, the
form and substance of any Additional Form 10-D Disclosure, if applicable, and (ii) the Depositor
will approve, as to form and substance, or disapprove, as the case may be, the inclusion of the
Additional Form 10-D Disclosure on Form 10-D. The Depositor will be responsible for any
rcasonable out-of-pocket expenses incurred by the Trustee in connection with including any
~ Additional Form 10-D Disclosure on Form 10-D pursuant to this Section.

(B) After preparing the Form 10-D, the Trustec shall forward clectronically a
draft copy of the Form 10-D to the Depositor and the Master Secrvicer for review. No
later than two (2) Business Days prior to the 15th calendar day after the related
Distribution Date, a scnior officer of the Master Servicer in charge of the scrvicing
: function shall sign the Form 10-D and return an electronic or fax copy of such signed
| Form 10-D (with an original executed hard copy to follow by overnight mail) to the
‘ Trustce. If a Form 10-D cannot be filed on time or if a previously filed Form 10-D needs

to be amended, the Trustee will follow the procedures set forth in Scction 3.16(a)(vi).
Promptly (but no later than one (1) Business Day) after filing with the Commission, the
i Trustee will make available on its internet website identified in Section 5.06 a final
| cxccuted copy of each Form 10-D. The signing party at the Master Servicer can be
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contacted at 972-444-2828. The parties to this Agrcement acknowledge that the
performance by the Trustee of its duties under Sections 3.16(a)(i) and (vi) related to the
timely preparation and filing of Form 10-D is contingent upon such parties strictly
observing all applicable deadlines in the performance of their duties under such Sections.
The Trustee shall have no liability for any loss, expense, damage, claim arising out of or
with respect to any failure to properly prepare and/or timely file such Form 10-D, where
such failure results from the Trustee’s inability or failure to receive, on a timely basis,
any information from any other party hereto needed to prepare, arrange for exccution or
file such Form 10-D, not resulting from its own negligence, bad faith or willful
misconduct. Subject to the foregoing, the Trustee has no duty under this Agrcement to
monitor or enforce the performance by the other parties listed on Exhibit Q of their dutics
under this paragraph or to proactively solicit or procure from such parties any Additional
Form 10-D Disclosure information.

(ili) (A) Within four (4) Business Days after the occurrence of an event
requiring disclosurc on Form 8-K (each such event, a “Reportable Event”), the Trustee shall
prepare and file on behalf of the Trust any Form 8-K, as required by the Exchange Act; provided
that, the Depositor shall file the initial Form 8-K in connection with the issuance of the
Certificates. Any disclosure or information related to a Reportable Event or that is otherwise
rcquired to be included on Form 8-K (“Form 8-K Disclosure Information”) shall be, pursuant to
the paragraph immediately below, reported by the parties set forth on Exhibit Q to the Trustee
and the Depositor and approved by the Depositor, and the Trustee will have no duty or liability
for any failure hereunder to determine or prepare any Additional Form 8-K Disclosure absent
such reporting (other than with respect to when it is the reporting party as set forth in Exhibit Q)
and approval.

(B) For so long as the Trust is subject to the Exchange Act reporting
requirements, no later than 12:00 p.m. New York City time on the 2nd Business Day after
the occurrence of a Reportable Event (i) the parties set forth in Exhibit Q shall be
required pursuant to Section 3.16(a)(v) below to provide to the Trustee and the Depositor,
to the extent known, in EDGAR-compatible format, or in such other form as otherwisc
agreed upon by the Trustee and the Depositor and such party, the form and substance of
any Form 8-K Disclosure Information, if applicable, and (ii) the Depositor will approve,
as to form and substance, or disapprove, as the case may be, the inclusion of the Form 8-
K Disclosure Information on Form 8-K. The Depositor will be responsible for any
rcasonable out-of-pocket expenses incurred by the Trustee in connection with including
any Form 8-K Disclosure Information on Form 8-K pursuant to this Section.

(C) After preparing the Form 8-K, the Trustee shall forward clcctromcally a
draft copy of the Form 8-K to the Depositor and the Master Servicer for review. No later
than the end of business New York City time on the 3" Business Day after the Reportable
Event, a senior officer of the Master Servicer shall sign the Form 8-K and return an
clectronic or fax copy of such signed Form 8-K (with an original executed hard copy to
follow by overnight mail) to the Trustec. If a Form 8-K cannot be filed on time or if a
previously filed Form 8-K needs to be amended, the Trustee will follow the procedures
sct forth in Section 3.16(a)(vi). Promptly (but no later than one (1) Business Day) after
filing with the Commission, the Trustee will, make available on its internct website
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identified in Section 5.06 a final executed copy of each Form 8-K. The signing party at
the Master Servicer can be contacted at 972-444-2828. The partics to this Agreement
acknowledge that the performance by the Trustee of its duties under this Section
3.16(a)(iii) related to the timely preparation and filing of Form 8-K is contingent upon
such parties strictly observing all applicable deadlines in the performance of their duties
under this Section 3.16(a)(iii). The Trustee shall have no liability for any loss, expense,
damage, claim arising out of or with respect to any failure to properly prepare and/or
timely file such Form 8-K, where such failure results from the Trustee’s inability or
failure to reccive, on a timely basis, any information from any other party hereto necded
to prepare, arrange for execution or file such Form 8-K, not resulting from its own
negligence, bad faith or willful misconduct. Subject to the foregoing, the Trustee has no
duty under this Agrecement to monitor or enforce the performance by the other partics
listed on Exhibit Q of their duties under this paragraph or to proactively solicit or procure
from such partics any Additional Form 8-K Disclosure information.

(iv)  (A) Within 90 days after the end of each fiscal year of the Trust or such
carlicr datc as may be required by the Exchange Act (the “10-K Filing Deadline”) (it being
understood that the fiscal year for the Trust ends on December 31st of each year), commencing
in March 2007, the Trustee shall prepare and file on behalf of the Trust a Form 10-K, in form
and substancc as required by the Exchange Act. Each such Form 10-K shall include the
following items, in cach case to the extent they have been delivered to the Trustee within the
applicable timeframes sct forth in this Agreement, (I) an annual compliance statement for the
Master Servicer and any subservicer, as described under Section 3.13, (II)(A) the annual reports
on assessment of compliance with Servicing Criteria for the Master Servicer, each subservicer
and subcontractor participating in the Servicing Function, the Trustee and the Custodian, as
described under Section 3.14, and (B) if the Master Servicer’s, the Trustee’s or the Custodian’s
report on assessment of compliance with servicing criteria described under Section 3.14
identifics any material instance of noncompliance, disclosure identifying such instance of
noncompliance, or if the Master Servicer’s, the Trustee’s or the Custodian’s report on assessment
of compliance with Servicing Criteria described under Section 3.14 is not included as an exhibit
to such Form 10-K, disclosure that such report is not included and an explanation why such
report is not included, (II[)(A) the registered public accounting firm attestation report for the
Master Servicer, the Trustee and the Custodian, as described under Section 3.14, and (B) if any
registered public accounting firm attestation report described under Section 3.14 identifies any
material instance of noncompliance, disclosure identifying such instance of noncompliance, or if
any such registered public accounting firm attestation report is not included as an exhibit to such
Form 10-K, disclosure that such report is not included and an explanation why such report is not
included, and (IV) a Sarbanes-Oxley Certification (“Sarbanes-Oxley Certification™) as described
in this Scction 3.16 (a)(iv)(D) below. Any disclosure or information in addition to (I) through
(IV) above that is required to be included on Form 10-K (“Additional Form 10-K Disclosure”)
shall be, pursuant to the paragraph immediately below, reported by the parties set forth on
Exhibit Q to the Trustec and the Depositor and approved by the Depositor, and the Trustee will
have no duty or liability for any failure hercunder to determine or prepare any Additional Form
10-K Disclosure absent such reporting (other than with respect to when it is the reporting party
as sct forth in Exhibit Q) and approval.
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(B) No later than March 15th of each year that the Trust is subject to the
Exchange Act reporting requirements, commencing in 2007, (i) the parties set forth in
: Exhibit Q shall be required to provide pursuant to Section 3.16(a)(v) below to the Trustee
and the Depositor, to the extent known, in EDGAR-compatible format, or in such other
form as otherwisc agreed upon by the Trustee and the Depositor and such party, the form
and substance of any Additional Form 10-K Disclosure, if applicable, and (ii) the
Depositor will approve, as to form and substance, or disapprove, as the case may be, the
inclusion of the Additional Form 10-K Disclosure on Form 10-K. The Depositor will be
responsible for any rcasonable out-of-pocket expenses incurred by the Trustee in
connection with including any Form 10-K Disclosure Information on Form 10-K
pursuant to this Section.

(C)  After preparing the Form 10-K, the Trustee shall forward clectronically a
draft copy of the Form 10-K to the Depositor and the Master Servicer for review. No
later than 12:00 p.m. New York City time on the 4th Business Day prior to the 10-K
Filing Decadline, a senior officer of the Master Servicer shall sign the Form 10-K and
rcturn an electronic or fax copy of such signed Form 10-K (with an original executed
hard copy to follow by overnight mail) to the Trustee. If a Form 10-K cannot be filed on
time or if a previously filed Form 10-K needs to be amended, the Trustee will follow the
procedures sct forth in Section 3.16(a)(vi). Promptly (but no later than one (1) Business
Day) after filing with the Commission, the Trustee will make available on its internet
website identified in Section 5.06 a final executed copy of each Form 10-K. The signing
party at the Master Servicer can be contacted at (972)444-2828. The partics to this
] Agreement acknowledge that the performance by the Trustee of its dutics under Sections
| 3.16(a)(iv) related to the timely preparation and filing of Form 10-K is contingent upon
such parties strictly observing all applicable deadlines in the performance of their dutics
' under such Sections, Section 3.13 and Section 3.14. The Trustee shall have no liability
| for any loss, expense, damage, claim arising out of or with respect to any failure to
| properly prepare and/or timely file such Form 10-K, where such failure results from the
| Trustee’s inability or failure to receive, on a timely basis, any information from any other
party hercto needed to prepare, arrange for execution or file such Form 10-K, not
resulting from its own negligence, bad faith or willful misconduct. Subject to the
forcgoing, the Trustece has no duty under this Agreement to monitor or enforce the
performance by the other parties listed on Exhibit Q of their duties under this paragraph
or to proactively solicit or procure from such parties any Additional Form 10-K
Disclosure information.

(D) Each Form 10-K shall include a certification (the “Sarbanecs-Oxlcy
Certification”) required to be included therewith pursuant to the Sarbanes-Oxley Act.
The Trustee shall, and the Master Servicer shall cause any subservicer or subcontractor
cngaged by it to, provide to the Person who signs the Sarbanes-Oxley Certification (the
; “Certifying Person™), by March 15 of cach year in which the Trust is subject to the
| reporting requirements of the Exchange Act and otherwise within a reasonable period of
L time upon request, a certification (each, a “Back-Up Certification”), in the form attached
| hercto as Exhibit K, upon which the Certifying Person, the entity for which the Certifying
Person acts as an officer, and such entity’s officers, directors and AfTiliates (collectively
with the Certifying Person, “Certification Parties”) can recasonably rely; provided,
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