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whether or not the Supplemental Mortgage Loans conveyed on such Supplemental Transfer Date 
conform to the characteristics in Section 2.0l(e)(vi), (vii) and (viii) for that Loan Group. 

(g) Neither the Depositor nor the Trust will acquire or hold any Mortgage Loan 
that would violate the representations made by Countrywide set forth in clause (47) of Schedule 
III-A hereto. 

SECTION 2.02. Acceptance by Trustee of the Mortgage Loans. 

(a) The Trustee acknowledges receipt of the documents identified in the Initial 
Certification in the form annexed hereto as Exhibit F-1 and declares that it holds and will hold 
such documents and the other documents delivered to it constituting the Mortgage Files, and that 
it holds or will hold such other assets as are included in the Trust Fund, in trust for the exclusive 
use and benefit of all present and future Certificateholders. The Trustee acknowledges that it 
will maintain possession of the Mortgage Notes in the State of California, unless otherwise 
permitted by the Rating Agencies. 

The Trustee agrees to execute and deliver on the Closing Date to the Depositor, the 
Master Servicer and Countrywide (on its own behalf and on behalf of Park Granada, Park 
Monaco and Park Sienna) an Initial Certification in the form annexed hereto as Exhibit F-1. 
Based on its review and examination, and only as to the documents identified in such Initial 
Certification, the Trustee acknowiedges that such documents appear regular on their face and 
relate to such Initial Mortgage Loan. The Trustee shall be under no duty or obligation to inspect, 
review or examine said documents, instruments, certificates or other papers to determine that the 
same are genuine, enforceable or appropriate for the represented purpose or that they have 
actually been recorded in the real estate records or that they are other than what they purport to 
be on their face. 

On or about the thirtieth (30th) day after the Closing Date, the Trustee shall deliver to the 
Depositor, the Master Servicer and Countrywide (on its own behalf and on behalf of Park 
Granada, Park Monaco and Park Sienna) a Delay Delivery Certification with respect to the Initial 
Mortgage Loans in the form annexed hereto as Exhibit G-1, with any applicable exceptions 
noted thereon. 

Not later than 90 days after the Closing Date, the Trustee shall deliver to the Depositor, 
the Master Servicer and Countrywide (on its own behalf and on behalf of Park Granada, Park 
Monaco and Park Sienna) a Final Certification with respect to the Initial Mortgage Loans in the 
form annexed hereto as Exhibit H-1, with any applicable exceptions noted thereon. 

If, in the course of such review, the Trustee finds any document constituting a part of a 
Mortgage File which does not meet the requirements of Section 2.01, the Trustee shal1list such 
as an exception in the Final Certification; provided, however that the Trustee shall not make any 
determination as to whether (i) any endorsement is sufficient to transfer all right, title and interest 
of the party so endorsing, as noteholder or assignee thereof, in and to that Mortgage Note or (ii) 
any assignment is in recordable form or is sufficient to effect the assignment of and transfer to 
the assignee thereof under the mortgage to which the assignment relates. Countrywide (on its 
own behalf and on behalf of Park Granada, Park Monaco and Park Sienna) shall promptly correct 

45 
NY! 5738503v.5 

BNYM CW-00217667 



or cure such defect within 90 days from the date it was so notified of such defect and, if 
Countrywide does not correct or cure such defect within such period, Countrywide (on its own 
behalf and on behalf of Park Granada, Park Monaco and Park Sienna) shall either (a) substitute 
for the related Mortgage Loan a Substitute Mortgage T--0an, which substitution shall be 
accomplished in the manner and subject to the conditions set forth in Section 2.03, or (b) 
purchase such Mortgage Loan from the Trustee within 90 days from the date Countrywide (on its 
own behalf and on behalf of Park Granada, Park Monaco and Park Sienna) was notified of such 
defect in writing at the Purchase Price of such Mortgage Loan; provided, however, that in no 
event shall such substitution or purchase occur more than 540 days from the Closing Date, 
except that if the substitution or purchase of a Mortgage Loan pursuant to this provision is 
required by reason of a delay in delivery of any documents by the appropriate recording office, 
and there is a dispute between either the Master Servicer or Countrywide (on its own behalf and 
on behalf of Park Granada, Park Monaco and Park Sienna) and the Trustee over the location or 
status of the recorded document, then such substitution or purchase shall occur within 720 days 
from the Closing Date. The Trustee shall deliver written notice to each Rating Agency within 
270 days from the Closing Date indicating each Mortgage Loan (a) which has not been returned 
by the appropriate recording office or (b) as to which there is a dispute as to location or status of 
such Mortgage Loan. Such notice shall be delivered every 90 days thereafter until the related 
Mortgage Loan is returned to the Trustee. Any such substitution pursuant to (a) above or 
purchase pursuant to (b) above shall not be effected prior to the delivery to the Trustee of the 
Opinion of Counsel required by Section 2.05 hereof, if any, and any substitution pursuant to (a) 
above shall not be effected prior to the additional delivery to the Trustee of a Request for Release 
substantially in the fonn of Exhibit N. No substitution is pennitted to be made in any calendar 
month after the Detennination Date for such month. The Purchase Price for any such Mortgage 
Loan shall be deposited by Countrywide (on its own behalf and on behalf of Park Granada, Park 
Monaco and Park Sienna) in the Certificate Account on or prior to the Distribution Account 
Deposit Date for the Distribution Date in the month fol1owing the month of repurchase and, upon 
receipt of such deposit and certification with respect thereto in the fonn of Exhibit N hereto, the 
Trustee shall release the related Mortgage File to Countrywide (on its own behalf and on behalf 
ofPark Granada, Park Monaco and Park Sienna) and shal1 execute and deliver at Countrywide's 
(on its own behalf a.1d on behalf of Park Granada, Park Monaco and Park Sienna) request such 
instruments of transfer or assignment prepared by Countrywide, in each case without recourse, as 
shall be necessary to vest in Countrywide (on its own behalf and on behalf of Park Granada, Park 
Monaco and Park Sienna), or a designee, the Trustee's interest in any Mortgage Loan released 
pursuant hereto. If pursuant to the foregoing provisions Countrywide (on its own behalf and on 
behalf of Park Granada, Park Monaco and Park Sienna) repurchases an Mortgage Loan that is a 
MERS Mortgage Loan, the Master Servicer shall either (i) cause MERS to execute and deliver 
an assignment of the Mortgage in recordable fonn to transfer the Mortgage from MERS to 
Countrywide (on its own behalf and on behalf of Park Granada, Park Monaco and Park Sienna) 
or its designee and shall cause such Initial Mortgage to be removed from registration on the 
MERS® System in accordance with MERS' rules and regulations or (ii) cause MERS to 
designate on the MERS® System Countrywide (on its own behalf and on behalf of Park 
Granada, Park Monaco and Park Sienna) or its designee as the beneficial holder of such 
Mortgage Loan. 

(b) Upon delivery of the Supplemental Mortgage Loans pursuant to a 
Supplemental Transfer Agreement, the Trustee shall acknowiedge receipt of the documents 
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identified in any Supplemental Certification in the form annexed hereto as Exhibit F-2 and 
declare that it will hold such documents and the other documents delivered to it constituting the 
Mortgage Files, and that it will hold such other assets as are included in the Trust Fund, in trust 
for the exclusive use and benefit of all present and future Certificateholders. The Trustee 
acknowledges that it will maintain possession of the Mortgage Notes in the State of California, 
unless otherwise pem1itted by the Rating Agencies. 

The Trustee agrees to execute and deliver on the Supplemental Transfer Date to the 
Depositor, the Master Servicer and Countrywide (on its own behalf and on behalf of Park 
Granada, Park Monaco and Park Sienna) a Supplemental Certification in the form annexed 
hereto as Exhibit F-2. Based on its review and examination, ai1d only as to the documents 
identified in such Supplemental Certification, the Trustee shall acknowledge that such 
documents appear regular on their face and relate to such Supplemental Mortgage Loan. The 
Trustee shall be under no duty or obligation to inspect, review or examine said documents, 
instmments, certificates or other papers to determine that the same are genuine, enforceable or 
appropriate for the represented purpose or that they have actually been recorded in the real estate 
records or that they are other than what they purport to be on their face. 

On or about the twentieth (20th) day after the Supplemental Transfer Date, the Trustee 
shall deliver to the Depositor, the Master Servicer and Countrywide (on its own behalf and on 
behalf of Park Granada, Park Monaco and Park Sienna) a Delay Delivery Certification with 
respect to the Supplemental Mortgage Loans in the form annexed hereto as Exhibit G-2, with any 
applicable exceptions noted thereon. 

Not later than 90 days after the final Supplemental Transfer Date, the Trustee shall 
deliver to the Depositor, the Master Servicer and Countrywide (on its own behalf and on behalf 
of Park Granada, Park Monaco and Park Sienna) a Final Certification with respect to the 
Supplemental Mortgage Loans in the form annexed hereto as Exhibit H-2, with any applicable 
exceptions noted thereon. 

(c) If, in the course of such review of the Mortgage Files relating to the 
Supplemental Mortgage Loans, the Trustee finds any document constituting a part of a Mortgage 
File which does not meet the requirements of Section 2.01, the Trustee shall list such as an 
exception in the Final Certification; provided, however that the Trustee shall not make any 
determination as to whether (i) any endorsement is sufficient to transfer all right, title and interest 
of the party so endorsing, as noteholder or assignee thereof, in and to that Mortgage Note or (ii) 
any assignment is in recordable form or is sufficient to effect the assignment of and transfer to 
the assignee thereof under the mortgage to which the assignment relates. Countrywide (on its 
own behalf and on behalf of Park Granada, Park Monaco and Park Sienna) shall promptly correct 
or cure such defect within 90 days from the date it was so notified of such defect and, if 
Countrywide does not correct or cure such defect within such period, Countrywide (on its own 
behalf and on behalf of Park Granada, Park Monaco and Park Sienna) shall either (a) substitute 
for the related Mortgage Loan a Substitute Mortgage Loan, which substitution shall be 
accomplished in the manner and subject to the conditions set forth in Section 2.03, or (b) 
purchase such Mortgage Loan from the Trustee within 90 days from the date Countrywide (on its 
own behalf and on behalf of Park Granada, Park Monaco and Park Sienna) was notified of such 
defect in writing at the Purchase Price of such Mortgage Loan; provided, however, that in no 
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event shall such substitution or purchase occur more than 540 days from the Closing Date, 
except that if the substitution or purchase of a Mortgage Loan pursuant to this provision is 
required by reason of a delay in delivery of any documents by the appropriate recording office, 
and there is a dispute between either the Master Servicer or Countrywide (on its own behalf and 
on behalf of Park Granada, Park Monaco and Park Sienna) and the Trustee over the location or 
status of the recorded document, then such substitution or purchase shall occur within 720 days 
from the Closing Date. The Trustee shall deliver written notice to each Rating Agency within 
270 days from the Closing Date indicating each Mortgage Loan (a) which has not been returned 
by the appropriate recording office or (b) as to which there is a dispute as to location or status of 
such Mortgage Loan. Such notice shall be delivered every 90 days thereafter until the related 
Mortgage Loan is returned to the Trustee. Any such substitution pursuant to (a) above or 
purchase pursuant to (b) above shall not be effected prior to the delivery to the Trustee of the 
Opinion of Counsel required by Section 2.05 hereof, if any, and any substitution pursuant to (a) 
above shall not be effected prior to the additional delivery to the Trustee of a Request for Release 
substantially in the form of Exhibit N. No substitution is permitted to be made in any calendar 
month after the Determination Date for such month. The Purchase Price for any such Mortgage 
Loan shal1 be deposited by Countrywide (on its own behalf and on behalfofPark Granada, Park 
Monaco and Park Sienna) in the Certificate Account on or prior to the Distribution Account 
Deposit Date for the Distribution Date in the month following the month of repurchase and, upon 
receipt of such deposit and certification with respect thereto in the form of Exhibit N hereto, the 
Trustee shall release the related Mortgage File to Countrywide (on its own behalf and on behalf 
ofPark Granada, Park Monaco and Park Sienna) and shall execute and deliver at Countrywide's 
(on its own behalf and on behalf of Park Granada, Park Monaco and Park Sienna) request such 
instruments of transfer or assignment prepared by Countrywide, in each case without recourse, as 
shall be necessary to vest in Countrywide (on its own behalf and on behalf of Park Granada, Park 
Monaco and Park Sienna), or a designee, the Trustee's interest in any Mortgage Loan released 
pursuant hereto. If pursuant to the foregoing provisions Countrywide (on its own behalf and on 
behalf of Park Granada, Park Monaco and Park Sienna) repurchases a Supplemental Mortgage 
Loan that is a MERS Mortgage Loan, the Master Servicer shall either (i) cause MERS to execute 
and deliver an assignment of the Mortgage in recordable form to transfer the Mortgage from 
"MERS to Countrywide (on its own behalf and on behalf of Park Granada, Park Monaco and Park 
Sienna) and shall cause such Mortgage to be removed from registration on the MERS® System 
in accordance with MERS' rules and regulations or (ii) cause MERS to designate on the MERS® 
System Countrywide (on its own behalf and on behalf of Park Granada, Park Monaco and Park 
Sienna) or its designee as the beneficial holder of such Mortgage Loan. 

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

(e) It is understood and agreed that the respective obligations of each Seller to 
substitute for or to purchase any Mortgage Loan sold to the Depositor by it which does not meet 
the requirements of Section 2.01 above shall constitute the sole remedy respecting such defect 
available to the Trustee, the Depositor and any Certificateholder against that Seller. 
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(f) [Reserved]. 

(g) [Reserved]. 

(h) Neither the Depositor nor the Trust will acquire or hold any Mortgage Loan 
that would violate the representations made by Countrywide set forth in clauses (50) and (51) of 
Schedule III-A hereto. 

SECTION 2.03. Representations, Warranties and Covenants of the Sellers and 
Master Servicer. 

taJ Countrywide hereby makes the representations and warranties set forth in (i) 
Schedule II-A, Schedule 11-B, Schedule 11-C and Schedule 11-D hereto, and by this reference 
incorporated herein, to the Depositor, the Master Servicer and the Trustee, as of the Closing 
Date, (ii) Schedule III-A hereto, and by this reference incorporated herein, to the Depositor, the 
Master Servicer and the Trustee, as of the Closing Date, or if so specified therein, as of the Initial 
Cut-off Date with respect to the all of the Initial Mortgage Loiii1S and as of the related 
Supplemental Cut-off Date with respect to all of the Supplemental Mortgage Loans, and (iii) 
Schedule III-B hereto, and by this reference incorporated herein, to the Depositor, the Master 
Servicer and the Trustee, as of the Closing Date, or if so specified therein, as of the Initial Cut
off Date with respect to the Initial Mortgage Loans that are Countrywide Mortgage Loans and as 
of the related Supplemental Cut-off Date with respect to the Supplementai Mortgage Loans that 
are Countrywide Mortgage Loans. Park Granada hereby makes the representations and 
warranties set forth in (i) Schedule li-B hereto, and by this reference incorporated herein, to the 
Depositor, the Master Servicer and the Trustee, as of the Closing Date and (ii) Schedule III-C 
hereto, and by this reference incorporated herein, to the Depositor, the Master Servicer and the 
Trustee, as of the Closing Date, or if so specified therein, as of the Initial Cut-off Date with 
respect to the Initial Mortgage Loans that are Park Granada Mortgage Loans and as of the related 
Supplemental Cut-off Date with respect to the Supplemental Mortgage Loans that are Park 
Granada Mortgage Loans. Park Monaco hereby makes the representations and warranties set 
forth in (i) Schedule II-C hereto, and by this reference incorporated herein, to the Depositor, the 
Master Servicer and the Trustee, as of the Closing Date and (ii) Schedule III-D hereto, and by 
this reference incorporated herein, to the Depositor, the Master Servicer and the Trustee, as of 
the Closing Date, or if so specified therein, as of the Initial Cut-off Date with respect to the 
Initial Mortgage Loans that are Park Monaco Mortgage Loans and as of the related Supplemental 
Cut-off Date with respect to the Supplemental Mortgage Loans that are Park Monaco Mortgage 
Loans. Park Sienna hereby makes the representations and warranties set forth in (i) Schedule li
D hereto, and by this reference incorporated herein, to the Depositor, the Master Servicer and the 
Trustee, as of the Closing Date and (ii) Schedule III-E hereto, and by this reference incorporated 
herein, to the Depositor, the Master Servicer and the Trustee, as of the Closing Date, or if so 
specified therein, as of the Initial Cut-offDate with respect to the Initial Mortgage Loans that are 
Park Sienna Mortgage Loans and as of the related Supplemental Cut-off Date with respect to the 
Supplemental Mortgage Loans that are Park Sienna Mortgage Loans. 

(b) The Master Servicer hereby makes the representations and warranties set forth 
in Schedule IV hereto, and by this reference incorporated herein to the Depositor and the Trustee 
as of the Closing Date. 
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(c) The Master Servicer shall advance any payments referred to in Section 3.06(a) 
that are not timely paid by the Mortgagors on the date when the tax, premium or other cost for 
which such payment is intended is due, but the Master Servicer shall be required so to advance 
only to the extent that such advances, in the good faith judgment of the Master Servicer, will be 
recoverable by the Master Servicer out of Insurance Proceeds, Liquidation Proceeds or 
otherwise. 

SECTION 3.07. Access to Certain Documentation and Information Regarding the 
Mortgage Loans. 

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

Upon reasonable advance notice in writing, the Master Servicer will provide to each 
Certificateholder and/or Certificate Owner which is a savings and loan association, bank or 
insurance company certain reports and reasonable access to information and documentation 
regarding the Mortgage Loans sufficient to permit such Certificateholder and/or Certificate 
Owner to comply with applicable regulations of the OTS or other regulatory authorities with 
respect to investment in the Certificates; provided that the Master Servicer shall be entitled to be 
reimbursed by each such Certificateholder and/or Certificate Owner for actual expenses incurred 
by the Master Servicer in providing such reports and access. 

If Countrywide Home Loans Servicing LP is not acting as Master Servicer, the successor 
Master Servicer shall provide Countrywide Home Loans Servicing LP with such information as 
may be necessary to verify the amount of the Excess Master Servicing Fee for each Distribution 
Date. If a question should arise as to the proper amount of the Excess Master Servicing Fee, the 
successor Master Servicer shall provide Countrywide Home Loans Servicing LP with access to 
such books and records and personnel of the successor Master Servicer as may be necessary to 
establish the proper amount of the Excess Master Servicing Fee. 

SECTION 3.08. Permitted Withdrawals from the Certificate Ac@unt and the 
Distribution Account. 

(a) The Master Servicer may from time to time make withdrawals from the 
Certificate Account for the following purposes: 

(i) to pay to the Master Servicer (to the extent not previously retained by the 
Master Serviccr) the servicing compensation to which it is entitled pursuant to 
Section 3.1 4, and to pay to the Master Servicer, as additional servicing compensation, 
earnings on or investment income with respect to funds in or credited to the Certificate 
Account; 

(ii) to reimburse each of the Master Servicer and the Trustee for unreimbursed 
Advances made by it, such right of reimbursement pursuant to this subclause (ii) being 
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SECTION 3.11. Realization Upon Defaulted Mortgage Loans; Repurchase of 
Certain Mortgage Loans. 

(a) The Master Servicer shall use reasonable efforts to foreclose upon or 
otherwise comparably convert the ownership of properties securing such of the Mortgage Loans 
as come 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 
advisable and as shall be normal and usual in its general mortgage servicing activities and meet 
the requirements of the insurer under any Required Insurance Policy; provided, however, 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 wi II increase the proceeds of liquidation of the Mortgage Loan after reimbursement 
to itself of such expenses and (ii) that such expenses will be recoverable to it through the 
proceeds ofliquidation of the Mortgage Loan and Subsequent Recoveries (respecting which it 
sha11 have priority for purposes of withdrawals from the Certificate Account). The Master 
Servicer shall be responsible for all other costs and expenses incurred by it in any such 
proceedings; provided, however, that it shall be entitled to reimbursement thereof from the 
proceeds ofliquidation of the Mortgage Loan and Subsequent Recoveries with respect to the 
related Mortgaged Property, as provided in the definition of Liquidation Proceeds. If the Master 
Servicer has knowledge that a Mortgaged Property which the Master Servicer is contemplating 

. acquiring in foreclosure or by deed in lieu of foreclosure is located within a 1 mile radius of any 
site listed in the Expenditure Plan for the Hazardous Substance Clean Up Bond Act of 1984 or 
other site with environmental or hazardous waste risks known to the Master Servicer, the Master 
Servicer 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 
name of the Trustee for the benefit of the Certificateholders, or its nominee, on behalf of the 
Certificateholders. The Trustee's name shaii be placed on the title to such REO Property solely 
as the Trustee hereunder and not in its individual capacity. The Master Servicer shall ensure that 
the title to such REO Property references the Pooling and Servicing Agreement and the Trustee's 
capacity thereunder. Pursuant to its efforts to sell such REO Property, the Master Servicer shall 
either itself or through an agent selected 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 ofthe 
Certificateholders, rent the same, or any part thereof, as the Master Servicer deems to be in the 
best interest of 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 with respect to each REO 
Property that has been rented showing the aggregate rental income received and all expenses 
incurred in connection with the 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 Certificate 
Account no later than the close of business on each Determination Date. The Master Servicer 
shall perform the tax reporting and withholding required by Sections 1445 and 60501 of the Code 
with respect to foreclosures and abandonments, the tax reporting required by Section 6050H of 
the Code with respect to the receipt of mortgage interest from individuais and any tax reporting 
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required by Section 6050P of the Code with respect to the cancellation of indebtedness by certain 
financial entities, by preparing such tax and information returns as may be required, in the form 
required, and delivering the same to the Trustee for filing. 

In the event that the Trust Fund acquires any Mortgaged Property as aforesaid or 
otherwise in connection with a default or imminent default on a Mortgage Loan, the Master 
Servicer shall dispose of such Mortgaged Property as soon as practicable in a manner that 
maximizes the Liquidation Proceeds thereof, but in no event later than three years after its 
acquisition by the Trust Fund. In that event, the Trustee shall have been supplied with an 
Opinion of Counsel to the effect that the holding by the Trust Fund of such Mortgaged Property 
subsequent to a three-year period, if applicable, will not result in the imposition of taxes on 
"prohibited transactions" of any REMIC hereunder as defined in section 860F of the Code or 
cause any REMIC hereunder to fail to qualify as a REMIC at any time that any Certificates are 
outstanding, the Trust Fund may continue to hold such Mortgaged Property (subject to any 
conditions contained in such Opinion of Counsel) after the expiration of such three-year period. 
Notwithstanding any other provision of this Agreement, no Mortgaged Property acquired by the 
Trust Fund shall be rented (or allowed to continue to be rented) or otherwise used for the 
production of income by or on behalf of the Trust Fund in such a manner or pursuant to any 
terms that would (i) cause such Mortgaged Property to fail to qualify as "foreclosure property" 
within the meaning of section 860G(a)(8) of the Code or (ii) subject any REMIC hereunder to 
the imposition of any federal, state or local income 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 imposition of any 
such taxes. 

In the event of a default on a Mortgage Loan one or more of whose obligor is not a 
United States Person, as that term is defined in Section 7701(a)(30) of the Code, in connection 
with any foreclosure or acquisition of a deed in lieu of foreclosure (together, "foreclosure") in 
respect of such Mortgage Loan, the Master Servicer will cause compliance with the provisions of 
Treasury Regulation Section 1.1445-2( d)(3) (or any successor thereto) necessary to assure that 
no withholding tax obligation a..rises with respect to the proceeds of such foreclosure except to 
the extent, if any, that proceeds of such foreclosure are required to be remitted to the obligors on 
such Mortgage Loan. 

The decision of the Master Servicer to foreclose on a defau1ted Mortgage Loan shall be 
subject to a determination by the Master Servicer that the proceeds of such forec1osure would 
exceed the costs and expenses of bringing such a proceeding. The income earned from the 
management of any REO Properties, 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 Basic Master Servicing Fees, Advances and Servicing Advances, shall be applied 
to the payment of principal of and interest on the related defaulted Mortgage Loans (with interest 
accruing as though such Mortgage Loans were still current) and all such income shall be deemed, 
for all purposes in this Agreement, to be payments on account of principal and interest on the 
related Mortgage Notes and shall be deposited into the Certificate Account. To the extent the net 
income received during any calendar month is in excess of the amount attributable to amortizing 
principal and accrued interest at the related Mortgage Rate on the related Mortgage Loan for 
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such calendar month, such excess shall be considered to be a partial prepayment of principal of 
the related Mortgage Loan. 

The proceeds from any liquidation of a Mortgage Loan, as well as any income from an 
REO Property, will be applied in the following order of priority: first, to reimburse the Master 
Servicer for any related unreimbursed Servicing Advances and Basic Master Servicing Fees; 
second, to reimburse the Master Servicer or the Trustee for any unreimbursed Advances; third, to 
reimburse the Certificate Account for any Nonrecoverable Advances (or portions thereof) that 
were previously withdrawn by the Master Servicer or the Trustee pursuant to Section 3.08(a)(iii) 
that related to such Mortgage Loan; fourth, to accrued and unpaid interest (to the extent no 
Advance has been made for such amount or any such Advance has been reimbursed) on the 
Mortgage Loan or related REO Property, at the Adjusted Net tv1ortgage Rate to the Due Date 
occurring in the month in which such amounts are required to be distributed; and fifth, as a 
recovery of principal of the Mortgage Loan. Excess Proceeds, if any, from the liquidation of a 
Liquidated Mortgage Loan will be retained by the Master Ser.,ricer as additional servicing 
compensation pursuant to Section 3 .14. 

The Master Servicer, in its sole discretion, shall have the right to purchase for its own 
account from the Trust Fund any Mortgage Loan which is 151 days or more delinquent at a price 
equal to the Purchase Price; provided, however, that the Master Servicer may only exercise this 
right on or before the next to the last day of the calendar month in which such Mortgage Loan 
became 151 days delinquent (such month, the "Eligible Repurchase Month"); provided further, 
that any such Mortgage Loan which becomes current but thereafter becomes delinquent may be 
purchased by the Master Servicer pursuant to this Section in any ensuing Eligible Repurchase 
Month. The Purchase Price for any Mortgage Loan purchased hereunder shall be deposited in 
the Certificate Account and the Trustee, upon receipt of a certificate from the Master Servicer in 
the form of Exhibit N hereto, shall release or cause to be released to the purchaser of such 
Mortgage Loan the related Mortgage File and shall execute and deliver such instruments of 
transfer or assignment prepared by the purchaser of such Mortgage Loan, in each case without 
recourse, as shall be necessary to vest in the purchaser of such Mortgage Loan any Mortgage 
Loan released pursuant hereto and the purchaser of such Mortgage Loa.n shall succeed to all the 
Trustee's right, title and interest in and to such Mortgage Loan and all security and documents 
related thereto. Such assignment shall be an assignment outright and not for security. The 
purchaser of such Mortgage Loan shall thereupon own such Mortgage Loan, and all security and 
documents, free of any further obligation to the Trustee or the Certificateholders with respect 
thereto. 

(b) The Master Servicer may agree to a modification of any Mortgage Loan (the 
"Modified Mortgage Loan") if (i) the modification is in lieu of a refinancing and (ii) the 
Mortgage Rate on the Modified Mortgage Loan is approximately a prevailing market rate for 
newly-originated mortgage loans having similar terms and (iii) the Master Servicer purchases the 
Modified Mortgage Loan from the Trust Fund as described below. Effective immediately after 
the modification, and, in any event, on the same Business Day on which the modification occurs, 
a11 interest of the Trustee in the Modified Mortgage Loan shall automatica11y be deemed 
transferred and assigned to the Master Servicer and all benefits and burdens of ownership 
thereof, including the right to accrued interest thereon from the date of modification and the risk 
of default thereon, sha1l pass to the 1viaster Servicer. The Iviaster Servicer shall promptly deliver 
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to the Trustee a certification of a Servicing Officer to the effect that all requirements of this 
paragraph have been satisfied with respect to the Modified Mortgage Loan. For federal income 
tax purposes, the Trustee shall account for such purchase as a prepayment in full of the Modified 
Mortgage Loan. 

The Master Servicer shall deposit the Purchase Price for any Modified Mortgage Loan in 
the Certificate Account pursuant to Section 3.05 within one Business Day after the purchase of 
the Modified Mortgage Loan. Upon receipt by the Trustee of written notification of any such 
deposit signed by a Servicing Officer, the Trustee shall release to the Master Servicer the related 
Mortgage File and shall execute and deliver such instruments of transfer or assignment, in each 
case without recourse, as shall be necessary to vest in the Master Servicer any Modified 
Mortgage Loan previously transferred and assigned pursuant hereto. The Master Servicer 
covenants and agrees to indemnify the Trust Fund against any liability for any "prohibited 
transaction" taxes and any related interest, additions, and penalties imposed on the Trust Fund 
established hereunder as a result of any modification of a Mortgage Loan effected pursuant to 
this subsection (b), any holding of a Modified Mortgage Loan by the Trust Fund or any purchase 
of a Modified Mortgage Loan by the Master Servicer (but such obligation shall not prevent the 
Master Servicer or any other appropriate Person from in good faith contesting any such tax in 
appropriate proceedings and shall not prevent the Master Servicer from withholding payment of 
such tax, if permitted by law, pending the outcome of such proceedings). The Master Servicer 
shall have no right of reimbursement for any amount paid pursuant to the foregoing 
indemnification, except to the extent that the amount of any tax, interest, and penalties, together 
with interest thereon, is refunded to the Trust Fund or the Master Servicer. 

SECTION 3.12. Trustee to Cooperate; Release of Mortgage Files. 

Upon the payment in full of any Mortgage Loan, or the receipt by the Master Servicer of 
a notification that payment in full will be escrowed in a manner customary for such purposes, the 
Master Servicer wiii immediately notify the Trustee by delivering, or causing to be delivered a 
"Request for Release" substantially in the form of Exhibit N. Upon receipt of such request, the 
Trustee shall promptly release the related Mortgage File to the Master Servicer, and the Trustee 
shall at the Master Servicer's direction execute and deliver to the Master Servicer the request for 
reconveyance, deed of reconveyance or release or satisfaction of mortgage or such instrument 
releasing the lien of the Mortgage in each case provided by the Master Servicer, together with 
the Mortgage Note with written evidence of cancellation thereon. The Master Servicer is 
authorized to cause the removal from the registration on the MERS System of such Mortgage 
and to execute and deliver, on behalf of the Trustee and the Certificateholders or any of them, 
any and all instruments of satisfaction or cancellation or of partial or fuii release. Expenses 
incurred in connection with any instrument of satisfaction or deed of reconveyance shaii be 
chargeable to the related Mortgagor. From time to time and as shall be appropriate for the 
servicing or foreclosure of any Mortgage Loan, including for such purpose, collection under any 
policy of flood insurance, any fidelity bond or errors or omissions policy, or for the purposes of 
effecting a partial release of any Mortgaged Property from the lien of the Mortgage or the 
making of any corrections to the Mortgage Note or the Mortgage or any of the other documents 
included in the Mortgage File, the Trustee sha11, upon delivery to the Trustee of a Request for 
Release in the form of Exhibit M signed by a Servicing Officer, release the Mortgage File to the 
f'v1aster Servicer. Subject to the further limitations set forth below, the f'.-1aster Servicer shall 
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cause the Mortgage File or documents so released to be returned to the Trustee when the need 
therefor by the Master Servicer no longer exists, unless the Mortgage Loan is liquidated and the 
proceeds thereof are deposited in the Certificate Account, in which case the Master Servicer shall 
deliver to the Trustee a Request for Release in the form of Exhibit N, signed by a Servicing 
Officer. 

If the Master Servicer at any time seeks to initiate a foreclosure proceeding in respect of 
any Mortgaged Property as authorized by this Agreement, the Master Servicer shall deliver or 
cause to be delivered to the Trustee, for signature, as appropriate, any court pleadings, requests 
for trustee's sale or other documents necessary to effectuate such foreclosure or any legal action 
brought to obtain judgment against the Mortgagor on the Mortgage Note or the fv1ortgage or to 
obtain a deficiency judgment or to enforce any other remedies or rights provided by the 
Mortgage Note or the Mortgage or otherwise available at law or in equity. 

SECTION 3.13. Documents, Records and Funds in Possession of Master Servicer 
to be Held for the Trustee. 

Notwithstanding any other provisions of this Agreement, the Master Servicer shall 
transmit to the Trustee as required by this Agreement all documents and instruments in respect of 
a Mortgage Loan coming into the 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 which otherwise are 
collected by the Master Servicer as Liquidation Proceeds, Insurance Proceeds or Subsequent 
Recoveries in respect of any 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 interest payments or from Liquidation Proceeds and any Subsequent 
Recoveries, including but not limited to, any funds on deposit in the Certificate Account, shall be 
held by the Master Servicer for and on behalf of the Trustee and shall be and remain the sole and 
exclusive property of the Trustee, subject to the applicable provisions ofthis 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 Certificate Account, Distribution Account or any Escrow 
Account, or any funds that otherwise are or may become due or payable to the Trustee for the 
benefit of the Certificateholders, to any claim, lien, security interest, judgment, levy, writ of 
attachment or other encumbrance, or assert by legal action or otherwise any claim or right of 
setoff against any Mortgage File or any funds collected on, or in connection with, a Mortgage 
Loan, except, however, that the Master Servicer shall be entitled to set off against and deduct 
from any such funds any amounts that are properly due and payable to the Master Servicer under 
this Agreement. 

SECTION 3 .14. Servicing Compensation. 

As compensation for its activities hereunder, the Master Servicer shall be entitled to 
retain or withdraw from the Certificate Account an amount equal to the sum of the Basic Master 
Servicing Fee and the Excess Master Servicing Fee; provided, that the aggregate Basic Master 
Servicing Fee with respect to any Distribution Date shall be reduced (i) by an amount equal to 
the aggregate of the Prepayment Interest Shortfalls on all of the Mortgage Loans, if any, with 
respect to such Distribution Date, but not to exceed the Compensating Interest for such 
Distribution Date, and (ii) with respect to the first Distribution Date, an amount equal to any 
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hereunder. The Depositor, the Master Servicer, each Seller and any director, officer, employee 
or agent of the Depositor, the Master Servicer or any Seller shall be indemnified by the Trust 
Fund and held harmless against any loss, liability or expense incurred in connection with any 
audit, controversy or judicial proceeding relating to a governmental taxing authority or any legal 
action relating to this Agreement or the Certificates, other tha.n a.ny loss, liability or expense 
related to any specific Mortgage Loan or Mortgage Loans (except as any such loss, liability or 
expense shall be otherwise reimbursable pursuant to this Agreement) and any loss, liability or 
expense incurred by reason of willful misfeasance, bad faith or gross negligence in the 
performance of duties hereunder or by reason of reckless disregard of obligations and duties 
hereunder. None of the Depositor, the Master Servicer or any Seller shall be under any 
obligation to appear in, prosecute or defend any legal action that is not incidental to its respective 
duties hereunder and which in its opinion may involve it in any expense or liability; provided, 
however, that any of the Depositor, the Master Servicer or any Seller may in its discretion 
undertake any such action that it may deem necessary or desirable in respect of this Agreement 
and the rights and duties of the parties hereto and interests ofthe Trustee and the 
Certificateholders hereunder. In such event, the legal expenses and costs of such action and any 
liability resulting therefrom shall be expenses, costs and liabilities of the Trust Fund, and the 
Depositor, the Master Servicer and each Se11er shall be entitled to be reimbursed therefor out of 
the Certificate Account. 

SECTION 6.04. Limitation on Resignation of Master Servicer. 

The Master Servicer shall not resign from the obligations and duties hereby imposed on it 
except (a) upon appointment of a successor servicer and receipt by the Trustee of a letter from 
each Rating Agency that such a resignation and appointment will not result in a downgrade or 
withdrawal of the rating of any of the Certificates or (b) upon determination that its duties 
hereunder are no longer permissible under applicable law. Any such determination under 
clause (b) permitting the resignation of the Master Servicer shall be evidenced by an Opinion of 
Counsel to such effect delivered to the Trustee. No such resignation shall become effective until 
the Trustee or a successor master servicer shall have assumed the Master Servicer' s 
responsibilities, duties, liabilities and obligations hereunder. 
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SECTION 7.0 1. 

ARTICLE VII 
DEFAULT 

Events of Default. 

"Event of Default," wherever used herein, means any one of the following events: 

(i) any failure by the Master Servicer to deposit in the Certificate Account or 
remit to the Trustee any payment required to be made under the terms of this Agreement, 
which failure shall continue unremedied for five days after the date upon which written 
notice of such failure shall have been given to the Master Servicer by the Trustee or the 
Depositor or to the Master Servicer and the Trustee by the Hoiders of Certificates having 
not less than 25% of the Voting Rights evidenced by the Certificates; or 

(ii) any failure by the Master Servicer to observe or perform in any material 
respect any other of the covenants or agreements on the part of the Master Servicer 
contained in this Agreement, which failure materially affects the rights of 
Certificateholders, that failure continues unremedied for a period of 60 days after the date 
on which written notice of such failure shall have been given to the Master Servicer by 
the Trustee or the Depositor, or to the Master Servicer and the Trustee by the Holders of 
Certificates evidencing not Jess than 25o/o of the Voting Rights evidenced by the 
Certificates; provided, however, that the sixty-day cure period shall not apply to the 
initial delivery of the Mortgage File for Delay Delivery Mortgage Loans nor the failure to 
substitute or repurchase in lieu thereof; or 

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

(iv) the Master Servicer shall consent to the appointment of a receiver or 
liquidator in any insolvency, readjustment of debt, marshalling of assets and liabilities or 
similar proceedings of or relating to the Master Servicer or all or substantially all of the 
property of the Master Servicer; or 

(v) the Master Servicer sha11 admit in writing its inability to pay its debts 
generally as they become due, file a petition to take advantage of, or commence a 
voluntary case under, any applicable insolvency or reorganization statute, make an 
assignment for the benefit of its creditors, or voluntarily suspend payment of its 
obligations; or 

(vi) the Master Servicer shall fail to reimburse in full the Trustee within five 
days of the Master Servicer Advance Date for any Advance made by the Trustee pursuant 
to Section 4.0l(b) together with accrued and unpaid interest. 
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If an Event of Default described in clauses (i) to (vi) of this Section shall occur, then, and 
in each and every such case, so long as such Event of Default shall not have been remedied, the 
Trustee may, or, if an Event ofDefau1t described in clauses (i) to (v) ofthis Section shall occur, 
then, and in each and every such case, so long as such Event of Default shall not have been 
remedied, at the direction of the Holders of Certificates evidencing not less than 66-2/3o/o of the 
Voting Rights evidenced by the Certificates, the Trustee shall by notice in writing to the Master 
Servicer (with a copy to each Rating Agency), terminate all of the rights and obligations of the 
Master Servicer under this Agreement and in and to the Mortgage Loans and the proceeds 
thereof, other than its rights as a Certificateholder hereunder. On and after the receipt by the 
Master Servicer of such written notice, all authority and power of the Master Servicer hereunder, 
whether with respect to the Mortgage Loans or othezwise, shall pass to and be vested in the 
Trustee. The Trustee shall thereupon make any Advance which the iv1aster Servicer failed to 
make subject to Section 4.01 hereof whether or not the obligations of the Master Servicer have 
been terminated pursuant to this Section. The Trustee is hereby authorized and empowered to 
execute and deliver, on behalf of the Master Servicer, as attorney-in-fact or otherwise, any and 
all documents and other instruments, and to do or accomplish all other acts or things necessary or 
appropriate to effect the purposes of such notice of termination, whether to complete the transfer 
and endorsement or assignment of the Mortgage Loans and related documents, or otherwise. 
Unless expressly provided in such written notice, no such termination shall affect any obligation 
of the Master Servicer to pay amounts owed pursuant to Article VIII. The Master Servicer 
agrees to cooperate with the Trustee in effecting the termination of the Master Servicer's 
responsibilities and rights hereunder, including, without limitation, the transfer to the Trustee of 
all cash amounts which shall at the time be credited to the Certificate Account, or thereafter be 
received with respect to the Mortgage Loans. 

Notwithstanding any termination of the activities of the Master Servicer hereunder, the 
Master Servicer shall be entitled to receive, out of any late collection of a Scheduled Payment on 
a Mortgage Loan which was due prior to the notice terminating such Master Servicer's rights and 
obligations as Master Servicer hereunder and received after such notice, that portion thereof to 
which such Master Servicer would have been entitled pursuant to Sections 3.08(a)(i) through 
(viii),and any other amounts payable to such Master Servicer hereunder the entitlement to which 
arose prior to the termination of its activities hereunder. 

SECTION 7 .02. Trustee to Act Appointment of Successor. 

On and after the time the Master Servicer receives a notice of termination pursuant to 
Section 7.01 hereof, the Trustee shall, subject to and to the extent provided in Section 3.04, be 
the successor to the Master Servicer in its capacity as master servicer under this Agreement and 
the transactions set forth or provided for herein and shall be subject to all the responsibilities, 
duties and liabilities relating thereto placed on the Master Servicer by the terms and provisions 
hereof and applicable law including the obligation to make Advances pursuant to Section 4.01. 
As compensation therefor, the Trustee shall be entitled to a11 funds relating to the Mortgage 
Loans that the Master Servicer would have been entitled to charge to the Certificate Account or 
Distribution Account if the Master Servicer had continued to act hereunder; provided, however, 
that neither the Trustee nor any other successor to Countrywide Home Loans Servicing LP as 
Master Servicer shall be entitled to receive the Excess Master Servicing Fee. Notwithstanding 
the foregoing, if the Trustee has become the successor to the l\.1aster Servicer in accordance with 
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Section 7.01 hereof, the Trustee may, if it shall be unwilling to so act, or shall, if it is prohibited 
by applicable law from making Advances pursuant to Section 4.01 hereof or if it is otherwise 
unable to so act, appoint, or petition a court of competent jurisdiction to appoint, any established 
mortgage loan servicing institution the appointment of which does not adversely affect the then 
current rating of the Certificates, by each Rating Agency as the successor to the Master Servicer 
hereunder in the assumption of all or any part of the responsibilities, duties or liabilities of the 
Master Servicer hereunder. Any successor to the Master Servicer shall be an institution which is 
a FNMA and FHLMC approved seller/servicer in good standing, which has a net worth of at 
least $15,000,000, and which is willing to service the Mortgage Loans and executes and delivers 
to the Depositor and the Trustee an agreement accepting such delegation and assignment, which 
contains 3..11 assumption by such Person of the rights, powers, duties, responsibilities, obligations 
and liabilities of the Master Servicer (other than liabilities of the iviaster Servicer under 
Section 6.03 hereof incurred prior to termination of the Master Servicer under Section 7.01), 
with like effect as if originally named as a party to this Agreement; and provided further that 
each Rating Agency acknowledges that its rating of the Certificates in effect immediately prior to 
such assignment and delegation will not be qualified or reduced as a result of such assignment 
and delegation. Pending appointment of a successor to the Master Servicer hereunder, the 
Trustee, unless the Trustee is prohibited by law from so acting, shall, subject to Section 3.04 
hereof, act in such capacity as hereinabove provided. In connection with such appointment and 
assumption, the Trustee may make such arrangements for the compensation of such successor 
out of payments on Mortgage Loans as it and such successor shall agree; provided, however, that 
no such compensation shall be in excess of the Basic Master Servicing Fee permitted the Master 
Servicer hereunder. The Trustee and such successor shall take such action, consistent with this 
Agreement, as shall be necessary to effectuate any such succession. Neither the Trustee nor any 
other successor master servicer shall be deemed to be in default hereunder by reason of any 
failure to make, or any delay in making, any distribution hereunder or any portion thereof or any 
failure to perform, or any delay in performing, any duties or responsibilities hereunder, in either 
case caused by the failure of the Master Servicer to deliver or provide, or any delay in delivering 
or providing, any cash, information, documents or records to it. 

Any successor to the Master Servicer as master servicer shall give notice to the 
Mortgagors of such change of servicer and shall, during the term of its service as master servicer 
maintain in force the policy or policies that the Master Servicer is required to maintain pursuant 
to Section 3.09. 

In connection with the termination or resignation of the Master Servicer hereunder, either 
(i) the successor Master Servicer, including the Trustee if the Trustee is acting as successor 
Master Servicer, shall represent and warrant that it is a member ofMERS in good standing and 
shall agree to comply in all material respects with the rules and procedures ofMERS in 
connection with the servicing of the Mortgage Loans that are registered with MERS, or (ii) the 
predecessor Master Servicer shall cooperate with the successor Master Servicer either (x) in 
causing MERS to execute and deliver an assignment of Mortgage in recordable form to transfer 
the Mortgage from MERS to the Trustee and to execute and deliver such other notices, 
documents and other instruments as may be necessary or desirable to effect a transfer of such 
Mortgage Loan or servicing of such Mortgage Loan on the MERS® System to the successor 
Master Servicer or (y) in causing MERS to designate on the MERS® System the successor 
1v1aster Servicer as the servicer of such 1v1ortgage Loan. The predecessor !vi aster Servicer shaH 
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file or cause to be filed any such assignment in the appropriate recording office. The successor 
Master Servicer shall cause such assignment to be delivered to the Trustee promptly upon receipt 
of the original with evidence of recording thereon or a copy certified by the public recording 
office in which such assignment was recorded. 

SECTION 7.03. Notification to Certificateholders. 

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

(b) Within 60 days after the occurrence of any Event of Defauit, the Trustee shall 
transmit by mail to all Certificateholders notice of each such Event of Default hereunder known 
to the Trustee, unless such Event of Default shall have been cured or waived. 
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ARTICLE VIII 
CONCERNING THE TRUSTEE 

SECTION 8.01. Duties of Trustee. 

The Trustee, prior to the occurrence of an Event of Default and after the curing of all 
Events of Default that may have occurred, shall undertake to perform such duties and only such 
duties as are specifically set forth in this Agreement. In case an Event of Default has occurred 
and remains uncured, the Trustee shall exercise such of the rights and powers vested in it by this 
Agreement, and use the same degree of care and skill in their exercise as a prudent person would 
exercise or use under the circumstances in the conduct of such person's own affairs. 

The Trustee, upon receipt of all resolutions, certificates, statements, opinions, reports, 
documents, orders or other instruments furnished to the Trustee that are specifically required to 
be furnished pursuant to any provision of this Agreement shall examine them to determine 
whether they are in the form required by this Agreement; provided, however, that the Trustee 
sha11 not be responsible for the accuracy or content of any such resolution, certificate, statement, 
opinion, report, document, order or other instrument. 

No provision of this Agreement shall be construed to relieve the Trustee from liability for 
its own negligent action, its own negligent failure to act or its own willful misconduct; provided, 
however, that: 

(i) unless an Event of Default known to the Trustee shall have occurred and 
be continuing, the duties and obligations of the Trustee shall be determined solely by the 
express provisions of this Agreement, the Trustee shall not be liable except for the 
performance of such duties and obligations as are specifically set forth in this Agreement, 
no implied covenants or obligations shall be read into this Agreement against the Trustee 
and the Trustee may conclusively rely, as to the truth of the statements and the 
correctness of the opinions expressed therein, upon any certificates or opinions furnished 
to the Trustee and conforming to the requirements of this Agreement which it believed in 
good faith to be genuine and to have been duly executed by the proper authorities 
respecting any matters arising hereunder; 

(ii) the Tmstee sha11 not be liable for an error of judgment made in good faith 
by a Responsible Officer or Responsible Officers of the Trustee, unless it shall be finally 
proven that the Trustee was negligent in ascertaining the pertinent facts; 

(iii) the Trustee shall not be liable with respect to any action taken, suffered or 
omitted to be taken by it in good faith in accordance with the direction of Holders of 
Certificates evidencing not less than 25% of the Voting Rights of Certificates relating to 
the time, method and place of conducting any proceeding for any remedy available to the 
Trustee, or exercising any trust or power conferred upon the Trustee under this 
Agreement, and 

(iv) without in any way limiting the provisions of this Section 8.01 or Section 
8.02 hereof, the Trustee shall be entitled to rely conclusively on the information delivered 
to it by the Master Servicer in a Trustee AdvaJlCC Notice in determining whether or not it 
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is required to make an Advance under Section 4.0l(b), shall have no responsibility to 
ascertain or confirm any infonnation contained in any Trustee Advance Notice, and shall 
have no obligation to make any Advance under Section 4.0 I (b) in the absence of a 
Trustee Advance Notice or actual knowledge of a Responsible Officer of the Trustee that 
(A) such Advance was not made by the Master Servicer and (B) such Advance is not a 
Nonrecoverable Advance. 

SECTION 8.02. Certain Matters Affecting the Trustee. 

Except as otherwise provided in Section 8.01: 

(i) the Trustee may request and rely upon and shall be protected in acting or 
refraining from acting upon any resolution, Officers' Certificate, certificate of auditors or 
any other certificate, statement, instrument, opinion, report, notice, request, consent, 
order, appraisal, bond or other paper or document believed by it to be genuine and to 
have been signed or presented by the proper party or parties and the Trustee shall have no 
responsibility to ascertain or confirm the genuineness of any signature of any such party 
or parties; 

(ii) the Trustee may consult with counsel, financial advisers or accountants 
and the advice of any such counsel, financial advisers or accountants and any Opinion of 
Counsel shall be fu]] and complete authorization and protection in respect of any action 
taken or suffered or omitted by it hereunder in good faith and in accordance with such 
Opinion of Counsel; 

(iii) the Trustee sha11 not be liable for any action taken, suffered or omitted by 
it in good faith and believed by it to be authorized or within the discretion or rights or 
powers conferred upon it by this Agreement; 

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

(v) the Trustee may execute any of the trusts or powers hereunder or perform 
any duties hereunder either directly or by or through agents, accountants or attorneys; 

(vi) the Trustee shall not be required to risk or expend its own funds or 
otherwise incur any financial liability in the performance of any of its duties or in the 
exercise of any of its rights or powers hereunder if it shall have reasonable grounds for 
believing that repayment of such funds or adequate indemnity against such risk or 
liability is not assured to it; 

(vii) the Trustee shall not be liable for any loss on any investment of funds 
pursuant to this Agreement (other than as issuer of the investment security); 
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(viii) the Trustee shall not be deemed to have knowledge of an Event of Default 
until a Responsible Officer of the Trustee shall have received written notice thereof; and 

(ix) the Trustee shall be under no obligation to exercise any of the trusts, rights 
or powers vested in it by this Agreement or to institute, conduct or defend any litigation 
hereunder or in relation hereto at the request, order or direction of any of the 
Certificateholders, pursuant to the provisions of this Agreement, unless such 
Certificateholders shall have offered to the Trustee reasonable security or indemnity 
satisfactory to the Trustee against the costs, expenses and liabilities which may be 
incurred therein or thereby. 

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

The recitals contained herein and in the Certificates shall be taken as the statements of the 
Depositor or a Seller, as the case may be, and the Trustee assumes no responsibility for their 
correctness. The Trustee makes no representations as to the validity or sufficiency of this 
Agreement or of the Certificates or of any Mortgage Loan or related document or ofMERS or 
the MERS System other than with respect to the Trustee's execution and counter-signature of the 
Certificates. The Trustee shall not be accountable for the use or application by the Depositor or 
the Master Servicer of any funds paid to the Depositor or the Master Servicer in respect of the 
Mortgage Loans or deposited in or withdrawn from the Certificate Account by the Depositor or 
the Master Servicer. 

SECTION 8.04. Trustee May Own Certificates. 

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

SECTION 8.05. Trustee's Fees and Expenses. 

The Trustee, as compensation for its activities hereunder, shall be entitled to withdraw 
from the Distribution Account on each Distribution Date an amount equal to the Trustee Fee for 
such Distribution Date. The Trustee and any director, officer, employee or agent of the Trustee 
shall be indemnified by the Master Servicer and held harmless against any loss, liability or 
expense (including reasonable attorney's fees) (i) incurred in connection with any claim or legal 
action relating to (a) this Agreement, (b) the Certificates or (c) in connection with the 
performance of any of the Trustee's duties hereunder, other than any loss, liability or expense 
incurred by reason of willful misfeasance, bad faith or negligence in the performance of any of 
the Trustee's duties hereunder or incurred by reason of any action of the Trustee taken at the 
direction of the Certificateholders and (ii) resulting from any error in any tax or information 
return prepared by the Master Servicer. Such indemnity shall survive the termination of this 
Agreement or the resignation or removal of the Trustee hereunder. Without limiting the 
foregoing, the Master Servicer covenants and agrees, except as otherwise agreed upon in writing 
by the Depositor and the Trustee, and except for any such expense, disbursement or advance as 
may arise from the Trustee's negligence, bad faith or willful misconduct, to pay or reimburse the 
Trustee, for all reasonable expenses, disbursements and advances incurred or made by the 
Trustee in accordance with any of the provisions of this Agreement with respect to: (A) the 
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reasonable compensation and the expenses and disbursements of its counsel not associated with 
the c1osing of the issuance of the Certificates, (B) the reasonable compensation, expenses and 
disbursements of any accountant, engineer or appraiser that is not regularly employed by the 
Trustee, to the extent that the Trustee must engage such persons to perform acts or services 
hereunder and (C) printing and engraving expenses in connection with preparing any Definitive 
Certificates. Except as otherwise provided herein, the Trustee shall not be entitled to payment or 
reimbursement for any routine ongoing expenses incurred by the Trustee in the ordinary course 
of its duties as Trustee, Registrar, Tax Matters Person or Paying Agent hereunder or for any 
other expenses. 

SECTION 8.06. Eligibility Requirements for Trustee. 

The Trustee hereunder shall at all times be a corporation or association organized aJ1d 
doing business under the laws of a state or the United States of America, authorized under such 
laws to exercise corporate trust powers, having a combined capital and surplus of at least 
$50,000,000, subject to supervision or examination by federal or state authority and with a credit 
rating which would not cause either of the Rating Agencies to reduce or withdraw their 
respective then current ratings of the Certificates (or having provided such security from time to 
time as is sufficient to avoid such reduction) as evidenced in writing by each Rating Agency. If 
such corporation or association publishes reports of condition at least annually, pursuant to law 
or to the requirements of the aforesaid supervising or examining authority, then for the purposes 
of this Section 8.06 the combined capital and surplus of such corporation or association shall be 
deemed to be its combined capital and surplus as set forth in its most recent report of condition 
so published. In case at any time the Trustee shall cease to be eligible in accordance with the 
provisions of this Section 8.06, the Trustee shall resign immediately in the manner and with the 
effect specified in Section 8.07 hereof. The entity serving as Trustee may have normal banking 
and trust relationships with the Depositor and its affiliates or the Master Servicer and its 
affiliates; provided, however, that such entity cannot be an affiliate of the Master Servicer other 
than the Trustee in its role as successor to the Master Servicer. 

SECTION 8.07. Resignation and Removal of Trustee. 

The Trustee may at any time resign and be discharged from the trusts hereby created by 
giving written notice of resignation to the Depositor, the Master Servicer and each Rating 
Agency not less than 60 days before the date specified in such notice when, subject to 
Section 8.08, such resignation is to take effect, and acceptance by a successor trustee in 
accordance with Section 8.08 meeting the qualifications set forth in Section 8.06. If no successor 
trustee meeting such qualifications shall have been so appointed and have accepted appointment 
within 30 days after the giving of such notice or resignation, the resigning Trustee may petition 
any court of competent jurisdiction for the appointment of a successor trustee. 

If at any time the Trustee shall cease to be eligible in accordance with the provisions of 
Section 8.06 hereof and shall fail to resign after written request thereto by the Depositor, or if at 
any time the Trustee shall become incapable of acting, or shall be adjudged as bankrupt or 
insolvent, or a receiver of the Trustee or of its property shall be appointed, or any public officer 
shall take charge or control of the Trustee or of its property or affairs for the purpose of 
rehabilitation, conservation or liquidation, or a tax is imposed with respect to the Trust Fund by 
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SECTION 9.01. 

ARTICLE IX 
TERMINATION 

Termination upon Liquidation or Purchase of all Mortgage Loans. 

Subject to Section 9.03, the obligations and responsibilities of the Depositor, the Sellers, 
the Master Servicer and the Trustee created hereby with respect to the Trust Fund shall terminate 
upon the earlier of (a) the purchase by the Master Servicer of all Mortgage Loans (and REO 
Properties) remaining in the Trust Fund at the price equal to the sum of (i) 100% of the Stated 
Principal Balance of each Mortgage Loan plus one month;s accrued interest thereon at the 
applicable Adjusted Mortgage Rate, (ii) the lesser of (x) the appraised value of any REO 
Property as determined by the higher of two appraisals completed by two independent appraisers 
selected by the Master Servicer at the expense of the Master Servicer m1d (y) the Stated Principal 
Balance of each Mortgage Loan related to any REO Property, and (iii) any remaining unpaid 
costs and damages incurred by the Trust Fund that arises out of an actual violation of any 
predatory or abusive lending law or regulation, in all cases plus accrued and unpaid interest 
thereon at the applicable Adjusted Mortgage Rate and (b) the later of (i) the maturity or other 
liquidation (or any Advance with respect thereto) of the last Mortgage Loan remaining in the 
Trust Fund and the disposition of all REO Property and (ii) the distribution to Certificateholders 
of all amounts required to be distributed to them pursuant to this Agreement. In no event shal1 
the trusts created hereby continue beyond the earlier of (i) the expiration of 21 years from the 
death of the survivor of the descendants of Joseph P. Kennedy, the late Ambassador of the 
United States to the Court of St. James's, living on the date hereof and (ii) the Latest Possible 
Maturity Date. 

The Master Servicer shall have the right to purchase all Mortgage Loans and REO 
Properties in the Trust Fund pursuant to clause (a) in the preceding paragraph of this Section 
9.01 only on or after the date on which the Pool Stated Principal Balance, at the time of any such 
repurchase, is less than or equal to ten percent (1 0%) of the Cut-off Date Pool Principal Balance. 

SECTION 9.02. Final Distribution on the Certificates. 

If on any Determination Date, the Master Servicer determines that there are no 
Outstanding Mortgage Loans and no other funds or assets in the Trust Fund other than the funds 
in the Certificate Account, the Master Servicer shall direct the Trustee promptly to send a final 
distribution notice to each Certificateholder. If the Master Servicer elects to terminate the Trust 
Fund pursuant to clause (a) of Section 9.01, at least 20 days prior to the date notice is to be 
mailed to the affected Certificateholders, the Master Servicer shall notify the Depositor and the 
Trustee of the date the Master Servicer intends to terminate the Trust Fund and of the applicable 
repurchase price of the Mortgage Loans and REO Properties. 

Notice of any termination of the Trust Fund, specifying the Distribution Date on which 
Certificateholders may surrender their Certificates for payment of the final distribution and 
cancellation, shall be given promptly by the Trustee by letter to Certificateholders mailed not 
earlier than the lOth day and no later than the 15th day of the month next preceding the month of 
such final distribution. Any such notice shall specify (a) the Distribution Date upon which fina1 
distribution on the Certificates will be made upon presentation and surrender of Certificates at 

108 
NY I S738S03v.S 

BNYM CW-00217730 



the office therein designated, (b) the amount of such final distribution, (c) the location of the 
office or agency at which such presentation and surrender must be made, and (d) that the Record 
Date otherwise applicable to such Distribution Date is not applicable, distributions being made 
only upon presentation and surrender of the Certificates at the office therein specified. The 
Master Servicer will give such notice to each Rating Agency at the time such notice is given to 
Certificateholders. 

In the event such notice is given, the Master Servicer shall cause all funds in the 
Certificate Account to be remitted to the Trustee for deposit in the Distribution Account on or 
before the Business Day prior to the applicable Distribution Date in an amount equal to the final 
distribution in respect of the Certificates. Upon such final deposit with respect to the Trust Fund 
and the receipt by the Trustee of a Request for Release therefor, the Trustee shall promptly 
release to the Master Servicer the Mortgage Files for the Mortgage Loans. 

Upon presentation and surrender of the Certificates, the Trustee shall cause to be 
distributed to the Certificateholders of each Class, in each case on the final Distribution Date and 
in the order set forth in Section 4.02, in proportion to their respective Percentage Interests, with 
respect to Certificateholders of the same Class, an amount equal to (i) as to each Class of Regular 
Certificates, the Certificate Balance thereof plus (a) accrued interest thereon (or on their Notional 
Amount, if applicable) in the case of an interest bearing Certificate and (b) any Class PO 
Deferred Amounts in the case of Class PO Certificates, and (ii) as to the Residual Certificates, 
the amount, if any, which remains on deposit in the Distribution Account (other than the amounts 
retained to meet claims) after application pursuant to clause (i) above. Notwithstanding the 
reduction of the Class Certificate Balance of any Class of Certificates to zero, such Class will be 
outstanding hereunder (solely for the purpose of receiving distributions and not for any other 
purpose) until the termination of the respective obligations and responsibilities of the Depositor, 
each Seller, the Master Servicer and the Trustee hereunder in accordance with Article IX. 

In the event that any affected Certificateholders shall not surrender Certificates for 
cancellation within six months after the date specified in the above mentioned written notice, the 
Trustee shall give a second written notice to the remaining Certificateholders to surrender their 
Certificates for cancellation and receive the final distribution with respect thereto. If within six 
months after the second notice all the applicable Certificates shall not have been surrendered for 
cancellation, the Trustee may take appropriate steps, or may appoint an agent to take appropriate 
steps, to contact the remaining Certificateholders concerning surrender of their Certificates, and 
the cost thereof sha11 be paid out of the funds and other assets which remain a part of the Trust 
Fund. If within one year after the second notice all Certificates shall not have been surrendered 
for cancellation, the Class A-R Certificateholders shall be entitled to a11 unclaimed funds and 
other assets of the Trust Fund which remain subject hereto. 

SECTION 9.03. Additional Termination Requirements. 

(a) In the event the Master Servicer exercises its purchase option as provided in 
Section 9.01, 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 
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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 
~.1aster Servicer for cash in accordance with Section 9.01. 

(b) The Trustee, as agent for any REMIC created hereunder, hereby agrees to 
adopt and sign such a plan of complete liquidation upon the written request of the Master 
Sery>icer, and the receipt ofthe Opinion of Counsel referred to in Section 9.03(a)(l) 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 thereofhereby authorize 
the ~v1aster Sery'icer to prepare <Lrtd the Trustee to adopt <Lrtd sign a pl<Lrt of complete liquidation. 
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SECTION 1 0.06. Severability of Provisions. 

If any one or more of the covenants, agreements, provisions or terms of this Agreement 
shall be for any reason whatsoever held invalid, then such covenants, agreements, provisions or 
terms shall be deemed severable from the remaining covenants, agreements, provisions or terms 
of this Agreement and shall in no way affect the validity or enforceability of the other provisions 
of this Agreement or of the Certificates or the rights of the Holders thereof. 

SECTION 10.07. Assignment. 

Notwithstanding anything to the contrary contained herein, except as provided in 
Section 6.02, this Agreement may not be assigned by the Master Servicer without the prior 
written consent of the Trustee and Depositor. 

SECTION 1 0.08. Limitation on Rights of Certificateholders. 

Tne death or incapacity of any Certificateholder shall not operate to terminate this 
Agreement or the trust created hereby, nor entitle such Certificateholder's legal representative or 
heirs to claim an accounting or to take any action or commence any proceeding in any court for a 
petition or winding up of the trust created hereby, or otherwise affect the rights, obligations and 
liabilities of the parties hereto or any of them. 

No Certificateholder shall have any right to vote (except as provided herein) or in any 
manner otherwise control the operation and management of the Trust Fund, or the obligations of 
the parties hereto, nor shall anything herein set forth or contained in the terms of the Certificates 
be construed so as to constitute the Certificateholders from time to time as partners or members 
of an association; nor shall any Certificateholder be under any liability to any third party by 
reason of any action taken by the parties to this Agreement pursuant to any provision hereof. 

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

115 
NYI 5738503v.9 

BNYM CW-002177~7 



enforcement ofthe provisions of this Section 10.08, each and every Certificateholder and the 
Trustee shall be entitled to such relief as can be given either at law or in equity. 

SECTION 1 0.09. Inspection and Audit Rights. 

The Master Servicer agrees that, on reasonable prior notice, it will permit and will cause 
each Subservicer to permit any representative of the Depositor or the Trustee during the Master 
Servicer' s normal business hours, to examine all the books of account, records, reports and other 
papers of the Master Servicer relating to the Mortgage Loans, to make copies and extracts 
therefrom, to cause such books to be audited by independent certified public accountants selected 
by the Depositor or the Trustee and to discuss its affairs, finances and accounts relating to the 
Mortgage Loans with its officers, employees and independent public accountants (and by this 
provision the Master Servicer hereby authorizes said accountants to discuss with such 
representative such affairs, finances and accounts), all at such reasonable times and as often as 
may be reasonably requested. Any out-of-pocket expense incident to the exercise by the 
Depositor or the Trustee of any right under this Section 10.09 shall be borne by the party 
requesting such inspection; all other such expenses shall be borne by the Master Servicer or the 
related Subservicer. 

SECTION 10.10. Certificates Nonassessable and Fully Paid. 

It is the intention of the Depositor that Certificateholders shall not be personally liable for 
obligations of the Trust Fund, that the interests in the Trust Fund represented by the Certificates 
shall be nonassessable for any reason whatsoever, and that the Certificates, upon due 
authentication thereof by the Trustee pursuant to this Agreement, are and shall be deemed fully 
paid. 

SECTION 10.11. [Reserved]. 

SECTION 10.12. Protection of Assets. 

(a) Except for transactions and activities entered into in connection with the 
securitization that is the subject of this Agreement, the Trust Fund created by this Agreement is 
not authorized and has no power to: 

(i) borrow money or issue debt; 

(ii) merge with another entity, reorganize, liquidate or sell assets; or 

(iii) engage in any business or activities. 

(b) Each party to this Agreement agrees that it will not file an involuntary 
bankruptcy petition against the Trustee or the Trust Fund or initiate any other form of insolvency 
proceeding until after the Certificates have been paid. 

* * * * * * 
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