
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

EXHIBIT E 
 

FILED: NEW YORK COUNTY CLERK 05/20/2013 INDEX NO. 651786/2011

NYSCEF DOC. NO. 812 RECEIVED NYSCEF: 05/20/2013



SECTION 9.03. Additional Termination Requirements. 

(a) In the event the Master Servicer exercises its purchase option or options as provided 
in Section 9.01, the Mortgage Loans and REO Properties then remaining in the Trust Fund shall 
be terminated in accordance with the following additional requirements, unless the Trustee has 
been supplied with an Opinion of Counsel, at the expense of the Master Servicer to the effect that 
the failure to comply with the requirements of this Section 9.03 will not (i) result in the 
imposition of taxes on "prohibited transactions" on any REMIC as defined in section 860F of the 
Code, or (ii) cause any REMIC to fail to qualify as a REMIC at any time that any Certificates are 
outstanding: 

(1) Within 90 days prior to the final Distribution Date set forth in the 
notice given by the Master Servicer under Section 9.02, the Master Servicer shall prepare 
and the Trustee, at the expense of the "tax matters person," shall adopt a plan of complete 
liquidation within the meaning of section 860F(a)(4) of the Code which, as evidenced by 
an Opinion of Counsel (which opinion shall not be an expense of the Trustee or the Tax 
Matters Person), meets the requirements of a qualified liquidation; and 

(2) Within 90 days after the time of adoption of such a plan of 
complete liquidation, the Trustee shall sell all of the assets of the Trust Fund to the 
Master Servicer for cash in accordance with Section 9.01. 

(b) The Trustee as agent for any REMIC created under this Agreement hereby agrees to 
adopt and sign such a plan of complete liquidation upon the written request of the Master 
Servicer and the receipt of the Opinion of Counsel referred to in Section 9.03(a)(1) and to take 
such other action in connection therewith as may be reasonably requested by the Master 
Servicer. 

(c) By their acceptance of the Certificates, the Holders thereof hereby authorize the 
Master Servicer to prepare and the Trustee to adopt and sign a plan of complete liquidation. 

ARTICLE X 
MISCELLANEOUS PROVISIONS 

SECTION 10.01. Amendment. 

This Agreement may be amended from time to time by the Depositor, each Seller, the 
Master Servicer and the Trustee without the consent of any of the Certificateholders (i) to cure 
any ambiguity or mistake, (ii) to correct any defective provision in this Agreement or to 
supplement any provision in this Agreement which may be inconsistent with any other provision 
in this Agreement, (iii) to conform this Agreement to the Prospectus and Prospectus Supplement 
provided to investors in connection with the initial offering of the Certificates, (iv) to add to the 
duties of the Depositor, any Seller or the Master Servicer, (v) to modify, alter, amend, add to or 
rescind any of the terms or provisions contained in this Agreement to comply with any rules or 
regulations promulgated by the Securities and Exchange Commission from time to time, (vi) to 
add any other provisions with respect to matters or questions arising hereunder or (vii) to modify, 
alter, amend, add to or rescind any of the terms or provisions contained in this Agreement; 
provided that any action pursuant to clauses (vi) or (vii) above shall not, as evidenced by an 

120 
NY1 59892890 



Opinion of Counsel (which Opinion of Counsel shall not be an expense of the Trustee or the 
Trust Fund), adversely affect in any material respect the interests of any Certificateholder; 
provided, however, that the amendment shall be deemed not to adversely affect in any material 
respect the interests of the Certificateholders if the Person requesting the amendment obtains a 
letter from each Rating Agency stating that the amendment would not result in the downgrading 
or withdrawal of the respective ratings then assigned to the Certificates without regard to the 
Class A-3A Policy; it being understood and agreed that any such letter in and of itself will not 
represent a determination as to the materiality of any such amendment and will represent a 
determination only as to the credit issues affecting any such rating. Notwithstanding the 
foregoing, no amendment that significantly changes the permitted activities of the trust created 
by this Agreement may be made without the consent of a Majority in Interest of each Class of 
Certificates affected by such amendment. Each party to this Agreement hereby agrees that it will 
cooperate with each other party in amending this Agreement pursuant to clause (v) above, The 
Trustee, each Seller, the Depositor and the Master Servicer also may at any time and from time 
to time amend this Agreement without the consent of the Certificateholders to modify, eliminate 
or add to any of its provisions to such extent as shall be necessary or helpful to (i) maintain the 
qualification of any REMIC as a REMIC under the Code, (ii) avoid or minimize the risk of the 
imposition of any tax on any REMIC pursuant to the Code that would be a claim at any time 
prior to the final redemption of the Certificates or (iii) comply with any other requirements of the 
Code, provided that the Trustee has been provided an Opinion of Counsel, which opinion shall 
be an expense of the party requesting such opinion but in any case shall not be an expense of the 
Trustee or the Trust Fund, to the effect that such action is necessary or helpful to, as applicable, 
(i) maintain such qualification, (ii) avoid or minimize the risk of the imposition of such a tax or 
(iii) comply with any such requirements of the Code. 

This Agreement may also be amended from time to time by the Depositor, each Seller, 
the Master Servicer and the Trustee with the consent of the Holders of a Majority in Interest of 
each Class of Certificates affected thereby for the purpose of adding any provisions to or 
changing in any manner or eliminating any of the provisions of this Agreement or of modifying 
in any manner the rights of the Holders of such Certificates; provided, however, that no such 
amendment shall (i) reduce in any manner the amount of, or delay the timing of, payments 
required to be distributed on any Certificate without the consent of the Holder of such 
Certificate, (ii) adversely affect in any material respect the interests of the Holders of any Class 
of Certificates in a manner other than as described in (i), without the consent of the Holders of 
Certificates of such Class evidencing, as to such Class, Percentage Interests aggregating 66-
2/3%, (iii) reduce the aforesaid percentages of Certificates the Holders of which are required to 
consent to any such amendment, without the consent of the Holders of all such Certificates then 
outstanding, or (iv) for so long as the Class A-3A Certificates are outstanding, adversely affect in 
any material respect the rights and interest of Ambac in any of the following provisions of this 
Agreement without its consent, which consent shall not be unreasonably withheld: (x) the 
definitions of "Class A-3A Premium" and "Reimbursement Amount" in Article I and (y) rights 
and interests explicitly granted to Ambac in Sections 3.07, 3.08(b), 3.16(c), 4,02(a), 4.02(c), 
4.02(f), 4.06(a), 4.07, 5.03, 5.06, 7.03, 9.02, 10.01 and 10.11. 

Notwithstanding any contrary provision of this Agreement, the Trustee shall not consent 
to any amendment to this Agreement unless it shall have first received an Opinion of Counsel, 
which opinion shall not be an expense of the Trustee or the Trust Fund, to the effect that such 
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amendment will not cause the imposition of any tax on any REMIC or the Certificateholders or 
cause any REMIC to fail to qualify as a REMIC at any time that any Certificates are outstanding. 

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

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

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

SECTION 10.02. Recordation of Agreement., Counterparts. 

This Agreement is subject to recordation in all appropriate public offices for real property 
records in all the counties or other comparable jurisdictions in which any or all of the properties 
subject to the Mortgages are situated, and in any other appropriate public recording office or 
elsewhere, such recordation to be effected by the Master Servicer at its expense, but only upon 
direction by the Trustee accompanied by an Opinion of Counsel to the effect that such 
recordation materially and beneficially affects the interests of the Certificateholders. 

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

SECTION 10.03. Governing Law. 

THIS AGREEMENT SHALL BE CONSTRUED IN ACCORDANCE WITH 
AND GOVERNED BY THE SUBSTANTIVE LAWS OF THE STATE OF NEW YORK 
APPLICABLE TO AGREEMENTS MADE AND TO BE PERFORMED IN THE STATE 
OF NEW YORK AND THE OBLIGATIONS, RIGHTS AND REMEDIES OF THE 
PARTIES HERETO AND THE CERTIFICATEHOLDERS SHALL BE DETERMINED 
IN ACCORDANCE WITH SUCH LAWS. 

SECTION 10.04. Intention of Parties. 

(a) It is the express intent of the parties hereto that the conveyance of the (i) Mortgage 
Loans by the Sellers to the Depositor and (ii) Trust Fund by the Depositor to the Trustee each 
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