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Deutsche Bank National Trust Company and Deutsche Bank Trust Company Americas,
each acting solely in its capacity as trustee (collectively the “Trustees”) for certain asset-backed
securities trusts (collectively the “Trusts”) insured by financial guaranty policies (the “Trust
Policies”) issued by Financial Guaranty Insurance Company (“FGIC”), respectfully submit this

Objection to the Proposed Plan of Rehabilitation for Financial Guaranty Insurance Company (the

113

Proposed Plan™).

INTRODUCTION

Each of the Trusts was established pursuant to separate documentation (the “Transaction
Documents™) for the purpose of issuing multiple classes of mortgage-backed securities (the
“Certificates”), which together represent the entire beneficial ownership interest in the assets
deposited into the Trusts.! The assets deposited into and currently held by the Trusts primarily
comprise residential mortgage loans, the proceeds of which are used to make distributions of

principal and interest to holders of the Certificates (the “Trust Investors”). The Trusts

administered by the Trustees represent billions of dollars in face amount of Certificates.
With respect to each of the Trusts, FGIC issued Trust Policies and entered into

Insurance and Indemnity Agreements (collectively, the “Insurance Documents”) pursuant to

which FGIC is required to pay amounts due to holders of cerfain, but not all, classes of

Certificates (the “Insured Certificates™) if the cash flows generated by the Trusts are insufficient

to pay the amounts due with respect to the Insured Certificates.

The Transaction Documents for each of the Trusts typically include a pooling and service agreement,
indenture, trust agreement, and/or servicing agreement and related documents. For the Court’s reference,
attached hereto as Exhibit A is a copy of the Pooling and Servicing Agreement for the INDB Series 2006-L2
Trust (the “INDB Series 2006-1.2 PSA”). The INDB Series 2006-LS PSA is an exemplar pooling and servicing
agreement and representational of the common provisions in the Transaction Documents.
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The Transaction Documents generally allocate to the Trust Investors broad “control and
direction” rights (the “Holder Rights™), including, for example: (i) rights to consent to, or
withhold consent to, amendments, modifications, or waivers of the terms of the transactions or
actions under the Transaction Documents; (ii) rights to declare or waive events of default,
termination events, rapid amortization events, or similar events; and (iii) rights to direct the
exercise of remedies following an event of default with respect to the Trusts (see, e.g., INDB
Series 2006-L2 PSA). Under the Transaction Documents, Holder Rights with respect to the
Insured Certificates may be temporarily transferred to FGIC, as the Certificate insurer—but only
for so long as FGIC satisfies its payment obligations under the Trust Policies (id. at § 11.16 [d],
[e]). Once FGIC fails to make required payments under the Trust Policies or a condition of
default occurs, the Holder Rights aufomatically revert to the Trust Investors according to the
terms of the Transaction Documents (id.).

Regardless of who exercises any Holder Rights at any particular point in time, the
Transaction Documents require that a party, who wishes to direct the Trustee to take a specific

action, indemnify the Trustee (see e.g. INDB Series 2006-L2 PSA §§ 8.01, 8.02, 11.03). The

Transaction Documents generally provide that the indemnification take the form of an indemnity
or security against the costs, expenses and liabilities that may be incurred by the taking of the
directed action, which indemnity or security must be acceptable to the Trustee (id.). The
Proposed Plan would impermissibly rewrite the Transaction Documents to strip the Holder
Rights from the Trust Investors and to strip certain indemnification rights from the Trustees.

In addition, the Proposed Plan would unlawfully abrogate the Trustees’ set-off rights and

recoupment rights and would impermissibly rewrite the Transaction Documents to impose upon
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the Trustees and Trust Investors significant additional obligations to FGIC, while conferring
upon FGIC certain other rights to which it is not entitled.
ARGUMENT

A. The Proposed Plan Would Unlawfully Abrogate the Trustees’ Set-Off and
Recoupment Righ'ts2

The Proposed Plan would unlawfully abrogate all of the Trustees’ set-off rights, while
preserving all of FGIC’s set-off rights (compare Proposed Plan §§ 3.5, 7.8 [stripping the
Trustees of their set-off rights]® with Proposed Plan § 4.9 [preserving FGIC’s set-off rights]).*
The Rehabilitator’s attempt to abrogate the Trustees’ set-off rights is clearly prohibited by New
York law, which grants policyholders both a statutory and common-law right of set-off that
permits their premium and other payment obligations to be reduced by the amount of payments
owed by the insurer. Specifically, NYIL §7427 provides, in relevant part: “In all cases of mutual
debts or mutual credits between the insurer and another person in connection with any action or
proceeding under [NYIL Article 74], such credits and debts shall be set off and the balance only

shall be allowed or paid” (NYIL §7427[a]). In addition, New York courts have long recognized

[

Although the Trustees may have rights to offset amounts owed to FGIC under doctrines of set-off and
recoupment, in the interest of brevity, the Trustees will refer to their rights under both doctrines collectively as
set-off rights. For the avoidance of doubt, the Trustees also object to any provisions in the Proposed Plan that
would abrogate the Trustees’ rights under the doctrine of recoupment.

Section 7.8 of the Proposed Plan prohibits all Persons from taking a number of actions after the Effective Date,
including, among other things... (ii) withholding or setting-off any FGIC Payments or reinsurance obligations
owed (or that would be owed but for the Rehabilitation or Rehabilitation Circumstances).(Proposed Plan § 7.8;
see also Disclosure Statement for Plan of Rehabilitation of Financial Guaranty Insurance Company
(“Disclosure Statement”) §VI.B.8 at p. 38). Section 3.5 of the Proposed Plan, further states that neither the
Rehabilitation nor the Rehabilitation Circumstances shall “in any manner relieve or limit any obligation of any
Person to the FGIC Parties, including for payment of premiums, recoveries, reimbursements, settlements and
other amounts that would otherwise be due and owing to the FGIC Parties under any FGIC Contract,
Transaction Document or other agreement in the absence of the Rehabilitation and the Rehabilitation
Circumstances” (Proposed Plan § 3.5; see also Disclosure Statement § VI.B.6 at p. 32).

Section 4.9 of the Plan authorizes FGIC to set off a Permitted Claim, or distributions owed under the Plan on
account of such Permitted Claim, against any amounts FGIC reasonably determines to be owed to it under
Causes of Action FGIC may have against the holder of such Permitted Claim (Proposed Plan §4.9; see also
Disclosure Statement §7 at p. 32; see also Proposed Plan §1.4 and Disclosure Statement § VL.B.1.[d] at p. 25).
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the right of setoff in insolvency proceedings (see Canale v. N.Y. State Dep’t of Taxation & Fin.,
84 Misc 2d 786, 789 [Ct Cl 1975] [“[I]t is usually true that where two persons have mutual
claims against each other and one becomes insolvent, the other may set off any debt due him
from the insolvent and account for the balance only.”]; In re Midland Ins. Co., 79 NY2d 253,
260 n 2 [Ct App 1992] [“The general rule, recognized by courts and commentators aliké, holds
that mutual debts and credits between parties may be set off . . . even in cases involving insolvent
insurance companies.”]).

The facts presented in Van Schaick v. Astor, 154 Misc 543 [App Div 1935], are
analogous to those at issue here. In Astor, the Superintendent of Insurance, in his capacity as
conservator of the assets of Union Indemnity Company, sued to recover premiums on two
policies issued by Union to Astor, “based on the ground that [Astor] was not entitled to offset the
demands pleaded” by Astor's demands against Union (id. at 544). The court disagreed,
concluding that Astor was entitled to set-off his premium obligations against Union’s
outstanding claims payments, citing Article 11, Section 420 of the New York Insurance Law
(now § 7427) in support, which, like the common law, provides: “In all cases of mutual debts or
mutual credits between the insurer and another person, such credits and debts shall be set off and
the balance only shall be allowed or paid” (id. at 544, 546). A subsequent opinion from the
Court of Appeals similarly held that a policyholder “may set off against the amount of premiums
due the sums which it has been obliged to pay” for insured claims due and owing by the insurer
(Pink v. Isle Theatrical Corp., 271 NY 390, 390 [Ct App 1936]).

The Court of Appeals reaffirmed its position in In the Matter of the Liquidation of
Midland Insurance Co. (79 NY2d 253 [Ct App 1992]). Specifically at issue in Midland was a

reinsurer’s right to setoff claims payments against outstanding premium obligations of the
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reinsured. At the time Midland was placed into liquidation, “Kemper Re owed Midland
approximately three quarters of a million dollars in reinsurance proceeds for underwriting losses
.. while Midland owed Kemper Re unpaid premiums allegedly exceeding that amount under
the [reinsurance] treaty” (id. at 257). In holding that Kemper Re was entitled to offset amounts it
owed to Midland against Midland’s outstanding premium payments, the Court of Appeals
concluded that “[t]he general rule, recognized by courts and commentators alike, hold[ing] that
mutual debts and credits between parties may be set off” applies “even in cases involving
insolvent insurance companies” (id. at 260 n 2). Thus, in addition to a statutory right to setoff,
New York courts clearly recognize the common law tenet that “[cJontracting principals, who are
debtors and creditors of each other by virtue of entry into a contract or contracts, have the same
legal capacity and may set off debts against each other” (id. at 264).
Set-off rights allow entities—such as the Trusts and FGIC—*that owe each other money
to apply their mutual debts against each other, thereby avoiding the absurdity of making A pay B
when B owes A” (Citizens Bank of Md. v. Strumpf, 516 US 16, 18 [1995] [internal citation and
quotation marks omitted]; Pink v. Isle Theatrical Corp., 271 NY 390, 390 [Ct App 1936]). The
Proposed Plan, however, would compel the Trustees to remit unearned premiums and “other
payments”—including recoveries, reimbursements, interest, deferred interest and default
interest—owed to FGIC in full, without any set-off for the millions of dollars owed monthly by
FGIC to the Trusts (Proposed Plan §§ 3.5, 7.8; Proposed Plan, Exhibit B [Restructured Policy
Terms] [“RPT”] § 1.4[A]).
The Proposed Plan goes so far as to condition future payment of claims on the Trustees’
compliance with these provisions (see, e.g., RPT §§ 2.1, 2.2). And, it does not stop there. The

Proposed Plan also attempts to reach back years into the past and retroactively void the Trustees’
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set-off rights® by requiring the Trustees to pay FGIC monies previously withheld by the Trustees
through the prior exercise of set-off rights before the commencement of the rehabilitation
proceeding (see RPT §1.4[A]).6 Contrary to law, once the Trustees are forced to remit premiums
and other payments to FGIC as specified by the Proposed Plan, they will no longer have any
viable set-off right to exercise.

Accordingly, the Rehabilitator’s attempt to abrogate the Trustees’ set-off and recoupment
rights in sections 3.5, 4.9 and 7.8 of the Proposed Plan clearly violates NYIL section 7427 and
common law. Thus, the Court should not confirm the Proposed Plan in a form that includes
these provisions.

B. The Proposed Plan Would Unilaterally Rewrite Private Contracts to
Strip from the Trustees and Trust Investors Certain Contractual Rights

1. The Proposed Plan Would Unlawfully and Impermissibly Strip the Trust
Invesiors of their Control Rights

The Proposed Plan would unlawfully and impermissibly strip the Trust Investors of their
Holder Rights and would confer upon FGIC rights it does not have under the Trust Policies (see

Proposed Plan § 3.5; see also Disclosure Statement § VI.B.1[d] at p. 25).]

Section 1.4(A) of the Restructured Policy Terms requires all FGIC Payment Payors to pay in Cash to the FGIC
Parties all FGIC Payments that would have been payable had the Plan been in effect at all times dating back to
the issuance of the 1310 Order in November 2009, more than two and a half years prior to the commencement
of the Rehabilitation Proceeding. That Section further provides that if FGIC determines that all or a portion of
any FGIC Payment has not been paid to the FGIC Parties when due, then (i) Cash payments that would
otherwise be payable by FGIC in respect of the applicable Policy shall be reduced by the amount of such unpaid
FGIC Payment; (ii) the DPO for that Policy shall be reduced at the time of FGIC’s determination that all or a
portion of a FGIC Payment was not paid by the amount of such unpaid FGIC Payment; and (iii) the DPO shall
be increased as Cash payments are reduced pursuant to clause (i) (RPT §1.4[A]; see also Disclosure Statement
§VILB.1[d] at p. 25).

Section 1.4(A) of the Restructured Policy Terms also improperly allows FGIC to reduce “Cash payments that
would otherwise be payable by FGIC in respect of the applicable Policy” by any amounts previously withheld
by the Trustees in the exercise of their setoff rights (RPT §1.4[A]; see also Disclosure Statement §VILB.1[d] at
p. 25). Even if the Court were to allow FGIC to retroactively strip the Trustees of their prior setoffs rights,
those funds should, at most, be used by FGIC to offset future Claim amounts owed by FGIC to the Trusts, not
partial Cash payments with respect to such Claims.

Section 3.5 of the Proposed Plan provides, in relevant part: ... upon the Effective Date, any default, event of
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The Transaction Documents make clear that the Holder Rights belong to the Trust
Investors (see, e.g., INDB Series 2006-L.2 PSA § 11.16).2 The Transaction Documents also make
clear that the Holder Rights are temporarily transferred to FGIC only for so long as FGIC
satisfies its payment obligations under the Trust Policies (id.). Once FGIC fails to make
payments under the Trust Policies or a condition of default occurs, both of which have occurred
here, the Holder Rights automatically revert to the Trust Investors according to the terms of the
Transaction Documents.

In November 2009, FGIC stopped performing its duties and consequently lost its right to
exercise Holder Rights under the Transaction Documents. Pursuant to the terms of the
Transaction Documents, that event expressly entitled the Trust Investors to reacquire the Holder
Rights. The Proposed Plan, however, would permit FGIC—a defaulted, non-performing party—
to continue exercising the Holder Rights nonetheless (see Proposed Plan § 3.5; see also

Disclosure Statement § VI.B.1[d] at p. 25). The Proposed Plan would thus provide rights to

default or other event or circumstance relating to the FGIC Parties then existing... under any FGIC Contract or
Transaction Document, as a result of (whether directly or indirectly) the Rehabilitation or the Rehabilitation
Circumstances shall be deemed not to have occurred (including, for the avoidance of doubt, any default, event
of default or other event or circumstance that has arisen (or that may otherwise arise with the passing of time or
the giving of notice or both) due to a lack of payment or performance of or by the FGIC Parties under any FGIC
Contract or Transaction Document).... Neither the Rehabilitation nor the Rehabilitation Circumstances shall
...prevent the FGIC Parties from exercising all [control rights] in the same manner and to the same extent as
FGIC Parties would have been able to retain and exercise such rights in the absence of the Rehabilitation and
the Rehabilitation Circumstances.”

Section 11.16(d) of the INDB Series 2006-L2 PSA provides, in relevant part: “So long as there does not exist a
failure by the Certificate Insurer to make a required payment under the Policy, the Certificate Insurer shall
have the right to exercise all rights of the Holders of the Insured Certificates under this Agreement including
but not limited to the exercise of all voting rights in respect of the Holders of the Insured Certificates without
any consent of such Holders, and such Holders may exercise such rights only with the prior written consent of
the Certificate Insurer, except as provided herein” (INDB Series 2006-L2 PSA § 11.16[d] [emphasis added)).
Section 4.06 of the PSA (i) provides, in relevant part: “By accepting its Insured Certificate, cach holder of an
Insured Certificate agrees that, unless a Certificate Insurer Default exists, the Certificate Insurer shall be
deemed to be the holder of the Insured Certificate for all purposes (other than with respect to the receipt of
payment on the Insured Certificates) and shall have the right to exercise all rights ...of the holders of the
Insured Certificates under this Agreement and under the Insured Certificates without any further consent of the
holders of the Tnsured Certificates” (id. § 4.06 [emphasis added]). Section 11.16(e) of the INDB Series 2006-
L2 PSA provides: “The Certificate Insurer shall not be entitled to exercise any of its rights hereunder so long as
there exists a failure by the Certificate Insurer to make a required payment under the Policy” (id. § 11.16[e]
[emphasis added]).
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FGIC beyond those set forth in the Trust Policies, while stripping the Trust Investors’ of their
rights.
The Rehabilitator admits that the Transaction Documents include the Holder Rights

provisions (the “Holder Rights Provisions™) and that FGIC has defaulted and will continue to

default going forward under the applicable insurance policies (see the Rehabilitator’s
Memorandum of Law in Support of Approval of Plan of Rehabilitation for Financial Guaranty

Insurance Company, 26-30 [hereinafter the “Memo_of Law”]). However, the Rehabilitator

argues that FGIC should nonetheless be permitted to continue exercising the Holder Rights
because the Holder Rights Provisions are so-called ipso facto provisions, which would not be
enforceable under certain “foreign” statutes. The Rehabilitator’s argument on this point is
unavailing for two reasons: (i) the Holder Rights Provisions are not ipso facto provisions; and (ii)
even if they were, NYIL Article 74 does not include a prohibition on the enforcement of ipso
facto provisions.

An ipso facto provision provides for the modification of contract parties’ relationships
due to the insolvency or commencement of insolvency proceedings by one of the contract parties
(see, e.g., In re Lehman Bros. Holdings Inc., 452 BR 31, 38 [Bkrtcy SDNY 2011]; see also 11
USC § 365[6][1]).9 However, a provision in a contract that simply conditions the performance

by one party on the performance of a counterparty is not an ipso facto provision (see, e.g., In re

’ Bankruptcy Code §365(e)(1) provides:

Notwithstanding a provision in an executory contract or unexpired lease, or in applicable law, an executory
contract or unexpired lease of the debtor may not be terminated or modified, and any right or obligation
under such contract or lease may not be terminated or modified, at any time after the commencement of the
case solely because of a provision in such contract or lease that is conditioned on—-

(A) the insolvency or financial condition of the debtor at any time before the closing of the case;
(B) the commencement of a case under this title; or

(C) the appointment of or taking possession by a trustee in a case under this title or a custodian before
such commencement

(11 USC § 365[e][1]).
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C.A.F. Bindery, Inc., 199 BR 828, [Bkrtcy SDNY 1996] [The prohibition on the enforcement of
ipso facto provisions, “does not, however, relieve the debtor of every contract or lease default. If
the debtor’s default arises for some reason other than those set forth in section 365[e][1] [(i.e.
insolvency or the commencement of an insolvency proceeding)], the prohibition against ipso
Jacto clauses does not apply.”]).

The Holder Rights Provisions do not solely provide for the modification of FGIC’s rights
on account of FGIC’s insolvency or the commencement of an Article 74 proceeding against
FGIC. Rather, the Holder Rights Provisions condition FGIC’s exercise of the Holder Rights on
full performance of FGIC’s obligations under the Trust Policies. Accordingly, the Holder Rights
Provisions are clearly not ipso facto provisions.

Although not controlling in this proceeding, the Bankruptcy Code’s treatment of
contracts, upon which the Rehabilitator relies, is particularly instructive. Under the Bankruptcy
Code, ipso facto provisions in contracts, fo which a debtor is a party, are unenforceable against
the debtor (see 11 USC § 365[e][1] [governing “an executory contract or unexpired lease of the
debtor” [emphasis added]]). In addition, a debtor has broad authority under the Bankruptcy Code
to assume contracts, after which it may compel performance from a counterparty (see 11 USC §
365[a], [b]). However, the Bankruptcy Code imposes several conditions and restrictions on a
debtor’s ability to assume a contract. First, if the debtor has defaulted under a contract, it may
assume such contract only after it has cured all defaults and provided “adequate assurance of
future performance under such contract” (11 USC § 365[b][1]). Second, the debtor must assume
a contract cum onere, “taking the bad with the good” (Norton Bankruptcy Law and Practice 2d §

46:11 [2012], citing N.L.R.B. v. Bildisco and Bildisco, 465 US 513, 531 [1984]).
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The treatment of the Holder Rights in the Proposed Plan would not pass muster under the
Bankruptcy Code. First, the Bankruptcy Code only prohibits the enforcement of ipso facto
provisions in contracts “of the debtor” and only permits assumption of contracts “of the debtor”
(11 USC § 365[a], [e][1]). FGIC is not a party to the Transaction Documents, which actually
contain the Holder Rights Provisions. Accordingly, even if the Holder Rights Provisions were
ipso facto provisions, which they are not, the prohibition on the enforcement of ipso facto
provisions under the Bankruptcy Code would not apply. Second, assuming arguendo that FGIC
were a party to the Transaction Documents, in order for the Rehabilitator to exercise the Holder
Rights, it must first assume the Transaction Documents, which would require that FGIC cure
existing defaults and provide adequate assurance of future performance of FGIC’s obligations
under the Trust Policies. Rather than curing existing defaults and providing adequate assurance
of future performance, the Rehabilitator actually makes clear in the Proposed Plan and its Memo
of Law that he does not intend to cure existing defaults and intends to continue to default going
forward. Accordingly, if the Bankruptcy Code were to apply, which it does not, the Rehabilitator
could not exercise the Holder Rights absent performance of all of its obligations under the Trust
Policies.

2. The Proposed Plan Would Impermissibly Modify
the Trustees’ Rights with Respect to Repurchase Obligations

The Transaction Documents generally include provisions governing the process for
providing notification to and enforcement of various third-parties’ obligations to repurchase
certain mortgage loans deposited in the Trusts as a result of breaches of representations and

warranties made by such third-parties (the “Repurchase Obligations”) (see, e.g., INDB Series

2006-1.2 PSA §§ 2.01, 2.03). The Proposed Plan, however, attempts to unilaterally rewrite these

provisions by imposing upon the Trustees and Trust Investors significant additional notice and
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reporting obligations to FGIC, while conferring upon FGIC certain other rights to which it is not
entitled (see Proposed Plan §3.7; Disclosure Statement § VI.B.8 at p. 32).

For example, the Proposed Plan would require the Trustees and Trust Investors to provide
prior written notice to FGIC before making a repurchase demand or pursuing actions to enforce a
Repurchase Obligation—a right that FGIC may not have under the Transaction Documents (see
Proposed Plan §3.7 [a][i]). The Proposed Plan would require the Trustees and Trust Investors to
allow FGIC to join in any formal action that they file with respect to enforcement of Repurchase
Obligations—a right that FGIC may not have under the Transaction Documents (see Proposed
Plan §3.7 [a][ii]). The Proposed Plan would prohibit the Trustees and Trust Investors from
settling or releasing any claims they may have unless they (i) provide 45 days prior notice to
FGIC and (ii) disclose to FGIC potentially confidential settlement information—rights that FGIC
does not have under the Transaction Documents (see Proposed Plan §3.7 [a][iv]). Finally, the
Proposed Plan would entitle FGIC to direct the Trustees, notwithstanding FGIC’s ongoing
default and failure to pay claims under the Trust Policies, to settle and release Repurchase
Obligations as directed by FGIC, unless holders of at least 25% of the outstanding principal
amount of Insured Securities object to such actions—a right that FGIC does not have under the
Transaction Documents (see Proposed Plan § 3.7 [b][iii]).

The Rehabilitator is bound by the same constraints as the insurer and has no greater rights
than would the insurer (see 1 Couch on Ins. § 5:22 [3rd ed 2011]; see also Texas Commerce
Bank-El Paso, N.A. v. Garamendi, 28 Cal App 4th 1234, 1245 [1994]). Here, however, the
Rehabilitator is not only attempting to abrogate the rights of the Trust Investors and the Trustees,
but also grant rights to FGIC that it did not have prior to insolvency. Providing FGIC with such

additional rights is not in the best interests of the Trustees or Trust Investors. In many instances,
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the Trustees conduct due diligence and bear significant costs in time and money to pursue
Repurchase Obligations, including in some instances through formal legal proceedings, on behalf
of Trust Investors who may not even hold securities insured by FGIC or whose interests may not
be aligned with those of FGIC. Moreover, if Trust Investors—for whom the Repurchase
Obligations are intended to benefit—believed their best interests would be served by permitting
insurers to maintain control of their efforts to enforce Repurchase Obligations, they could—and
would—have negotiated contractual terms to that effect.

3. The Proposed Plan Would Unfairly and Impermissibly Limit the Trustees’
Indemnification Rights

Under the Transaction Documents, the Trustees cannot be required to expend or risk their
own funds or otherwise incur financial liability in the performance of any of their duties, if there
is reasonable ground for believing that the repayment of such funds or adequate indemnity
against such risk or liability is not reasonably assured to them (see, e.g., INDB Series 2006-L2
PSA § 8.01). Further, the Trustees are under no obligation to exercise any of the rights or
powers vested in them or to institute, conduct or defend any litigation in relation thereto at the
direction of Trust Investors or at the direcﬁon of an insurer exercising Holder Rights, unless the
directing party offers to the Trustees such reasonable indemnity as the Trustees may require
against the costs, expenses and liabilities to be incurred therein (see, e.g., id. at §§ 11.03, 8.02[iii]
[emphasis added]). In addition, neither the Trustees nor the Trust Investors shall have any
obligation to consent to any amendments or modifications of the Transaction Documents unless
they have been provided reasonable security or indemnity against their out-of-pocket expenses
(including reasonable attorneys’ fees) to be incurred in connection therewith (see, e.g., id at §

11.09).
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Although the Proposed Plan would provide a /imifed indemnification from FGIC to the
Trustees for certain “Losses” incurred by the Trustees arising from their “compliance with the
express terms and conditions of the [Proposed] Plan or with any direction given to it by FGIC
pursuant to... the relevant Transaction Document,” the Proposed Plan would thereafter eliminate
the Trustees’ broader contractual indemnification rights including, without limitation, those
described in the foregoing paragraph, by forcing the Trustees to accept a priori, a de facto
determination that the Proposed Plan’s limited indemnification provision necessarily satisfies
“for all purposes any requirement under any provisions of a Transaction Document that the

Indemnified Trustee be provided with an indemnity to or for its benefit (including any

A1 246 2% eC

requirement that such indemnity be “adequate,” “sufficient, reasonable,” “acceptable” or
similar terms) prior to performing any action required under the Plan, including complying with
any direction given to it by FGIC pursuant to the relevant...Transaction Document, and
including provisions that allow the Indemnified Trustee to refrain from performing any action in
the absence of such an indemnity” (see Proposed Plan § 7.5 [emphasis added]). The Proposed

2 6

Plan thus erroncously presumes that the terms “adequate,” “sufficient,” “reasonable,” and
“acceptable” can be determined in a vacuum without reference to the facts and circumstances
arising in various contexts, at future times, and involving unknown parties.

While some actions taken under the Proposed Plan or pursuant to a direction by FGIC
might involve minimal expense or liability, others (for example, funds distributions or
prospective litigation) may involve millions—or even billions—of dollars in expenses or liability
exposure. Given the risks and potential liability, and the wide variety and unpredictable nature

of the circumstances in which Trustees might be directed to take action, the parties to the

Transaction Documents wisely left the structuring of the requisite indemnity flexible, to be
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determined on a case-by-case basis by the Trustee, subject only to a requirement that the
Trustee’s judgment be reasonable. Accordingly, this Court cannot fairly enter an order that, in
essence, determines that an unsecured indemnity from an insolvent insurer will necessarily be
“adequate,” “sufficient,” “reasonable,” and “acceptable” to cover any and all such expenses or
liability in any and all circumstances.

In addition, section 7.5(b) of Proposed Plan provides that the Trustees must first seek
indemnity from the Trusts for all losses arising from the Trustees’ compliance with the Proposed
Plan or any direction by FGIC and that the Trustees may only seek indemnity from FGIC to the
extent that the Trusts are not able to provide sufficient indemnity. In other words, the
Rehabilitator is attempting to shift the burden of providing indemnity onto the Trust Investors,
even for directions from FGIC that might conflict with the interests of the Trust Investors, many
of whom do not even hold Certificates that are insured by FGIC.

4, The Rehabilitator Has No Authority to Unilaterally Rewrite Private
Contracts, Including Trust Policies and the Transaction Documents

As discussed above, pursuant to the Proposed Plan, the Rehabilitator is attempting to
unilaterally rewrite a variety of private contracts—some insurance policies to which FGIC is a
party and some non-insurance agreements to which FGIC is not a party, including the
Transaction Documents. In the Memo of Law, the Rehabilitator labors greatly to find some legal
authority for such extreme relief. The Rehabilitator does not begin his quest for authority, as one
might expect, with NYIL Article 74—the sole statutory authority for the Proposed Plan. Such
inability to cite Article 74 is quite understandable from the Rehabilitator’s perspective, because
the statute clearly does not authorize the Rehabilitator to rewrite any contracts, let alone

contracts to which FGIC is not a party. Thus, without any statutory authority to unilaterally
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rewrite private contracts, the Rehabilitator misstates and misapplies legal authority from foreign
jurisdictions.

The Rehabilitator begins by misstating and misapplying the “seminal case,” Carpenter v.
Pacific Mutual Life Ins. Co (Memo of Law, 17, citing Carpenter v. Pacific Mutual Life Ins. Co.,
74 P2d 761, 768 [Cal 1938), aff’d sub nom. Neblett v. Carpenter, 305 US 297 [1938]). Although
the Rehabilitator is correct that Carpenter (and more precisely, the decision of the Supreme
Court of the United States) is a seminal case, the Rehabilitator completely misstates the rule of
law established in Carpenter. The rehabilitation plan that was approved in Carpenter did not
unilaterally rewrite private contracts—a point that was essential to the United States Supreme
Court’s opinion upholding the California Supreme Court’s approval of the plan (see Carpenter,
305 US at 305). Specifically, the United States Supreme Court held: “As has been pointed out,
[policyholders] are not [compelled to accept the new company as insurer on the terms set out in
the rehabilitation agreement] but are given the option of a liquidation which on this record
appears as favorable to them as that which would result from the sale of the assets and pro rata
distribution in solution of all resulting claims for breach of outstanding policies” (id. [emphasis
added]). Here, the Rehabilitator is not offering any such option.

Next, the Rehabilitator relies on decisions from Pennsylvania, Kentucky and New Jersey
(see Memo of Law, 17-18, citing Vickodil v. Commonwealth, 559 A2d 1010, 1013 [Pa Commw
Ct 1989]; Minor v. Stephens, 898 SW2d 71, 76 [Ky 1995]; In re Mutual Benefit Life Ins. Co.,

1993 NJ Super Lexis 940, at *20-21, *132-33 [NJ Ch Aug 12, 19937)."° Those decisions are

The Rehabilitator also relies on the Wisconsin Circuit Court’s decision in In re Rehab. of Segregated Account
of Ambac Assurance Corp. (the “Ambac Proceeding”) (see Memo of Law 19, citing Decision and Final Order
Confirming the Rehabilitator’s Plan of Rehabilitation, With Findings of Fact and Conclusions of Law, Case
No. 10-CV-1576, 4104 [Wis Cir Ct Jan 21, 2011] [appeals pending]).The rehabilitation plan in that case was so
problematic that nearly two years after it was approved by the Wisconsin Court it has still not been made
effective by the Ambac rehabilitator. Moreover, as the Rehabilitator correctly acknowledges, the decision
confirming the rehabilitation plan in the Ambac Proceeding is subject to mumerous pending appeals. The
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equally unavailing because, among other reasons, none of those decisions actually considers
whether a rehabilitator can unilaterally rewrite private contracts.

In Vickodil, the Court considered whether the Pennsylvania Insurance Department owed a
fiduciary duty to a tort victim with a claim against an insurance company in an insolvency
proceeding. The Court did not consider whether the Pennsylvania Insurance Department, as
rehabilitator, could unilaterally rewrite private contracts. In Minor, the Court only considered the
rights of shareholders during an insurance rehabilitation proceeding—not whether a rehabilitator
could unilaterally rewrite private contracts. In Mutual Benefit, the Court considered whether a
plan of rehabilitation complied with a statutory priority scheme and whether such scheme was
Constitutional. The Court did not consider whether the plan of rehabilitation could unilaterally
rewrite private contracts.

Finally, the Rehabilitator cites a sole New York decision, In re National Surety Co. (239
AD 490, 492 [App Div 1933], aff’d, 254 NY 473 [Ct App 1934]). Like the other cases the
Rehabilitator cites, the Court in National Surety did not hold that a rehabilitation plan could
unilaterally rewrite private contracts. Rather, the Court simply approved a rehabilitation plan that
effectively allocated an insolvent insurer’s limited assets among its policyholders.

Even if the foreign decisions and sole New York decision relied on by the Rehabilitator
actually held that a rehabilitator has carte blanche to rewrite insurance policies, which those
cases do not, the Rehabilitator seeks even more extreme relief in the Proposed Plan than simply
restructuring insurance policies. Specifically, the Rehabilitator actually attempts to rewrite, for
FGIC’s sole benefit, non-insurance contracts, to which FGIC is not a party. In particular, and as

discussed above, FGIC is not a party to the Transaction Documents, which are agreements

Trustees respectfully request that this Court not give any precedential effect to any decisions from the Ambac
Proceeding, unless and until such decisions are affirmed on appeal.
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between third-parties, only some of whom have any contractual relationship with FGIC. Quite
simply, the Rehabilitator has no authority and cites none, domestic or foreign, for rewriting third-
party, non-insurance contracts, such as the Transaction Documents.

C. The Proposed Plan Is Unfair and Unduly Burdensome

In addition to the patently unlawful provisions in the Proposed Plan discussed above, the
Proposed Plan also includes several provisions that are unfair and unduly burdensome, including,
among others, section 4.7 (Payment of Claims) and Article I of the RPT (Policy Crystallization
Events).

1. The Proposed Plan’s Claims Resolution Procedures Are Draconian

Section 4.7 of the Proposed Plan provides, in part: “FGIC shall only pay a Claim to the
extent that such Claim becomes a Permitted Claim, in whole or in part. No Claim shall be
Permitted until all disputed portions thereof are resolved pursuant to the procedures set forth
herein.” In addition, the term “Permitted” is defined in the Proposed Plan to mean:

[W]ith respect to a Claim, determined by FGIC pursuant to the
Plan (including the reconciliation procedures set forth in Section
4.6 of the Plan) or by Final Order to be allowed, in whole or in
part, but solely to the extent of the amount determined to be
allowed. No Claim or portion thereof shall be Permitted until all
disputed portions thereof are resolved pursuant to Section 4.6 of
the Plan.
(Proposed Plan, Exhibit A, 8).

Section 4.6 of the Proposed Plan would give FGIC unfettered discretion to dispute any
claims and, thereafter, unilaterally withhold payment on all portions of such claim to which
FGIC has absolutely no dispute while FGIC and the holder of such claim attempt to resolve

completely unrelated matters. In short, providing FGIC with such authority is draconian.

2. The Proposed Plan’s “Policy Crystallization” Mechanism is Unfair and
Unduly Burdensome

DB2/23659044.12
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Article 1T of the RPT, which is incorporated into the Proposed Plan, provides generally
that if any party, other than FGIC, attempts to exercise any Holder Rights in violation of the
terms of the Proposed Plan, then FGIC may declare a so-called “Policy Crystallization Event,”
and, once FGIC has made such a declaration, no Claims shall be Permitted with respect to any
Policy for which a Policy Crystallization Event has been declared. As a result, the Trustees and
Trust Investors would be in the untenable position of deciding whether to exercise their
respective Holder Rights, which they unquestionable have the authority to do under the
Transaction Documents, or risk losing a distribution on account of their Trust Policies. At
minimum, the Policy Crystallization provisions should be revised to suspend any declaration of a
Policy Crystallization Event if a judicial action is commenced with respect to a dispute or issue
in accordance with Section 8.1(j) of the Plan.

3. The Proposed Plan’s Claim Resubmission Requirement is Unduly
Burdensome and Wasteful

Section 4.3(A) of the Proposed Plan provides, in part:

Each holder of a Policy Claim submitted to FGIC prior to the
Effective Date that remains unpaid in whole or in part as of the
Effective Date shall resubmit such Policy Claim using a fully
completed and duly executed Proof of Policy Claim Form, together
with all information required by the applicable Policy for
submission of a Policy Claim thereunder, within ninety (90) days
after the Effective Date (the “Claims Resubmission Deadline”).

In other words, the Proposed Plan would require the Trustees to once again undertake the
costly task of preparing and filing proofs of claim for each of the Trusts, notwithstanding the fact
that the Trustees have already previously complied with FGIC’s requirements to file a proof of
claim. The Rehabilitator offers no basis or rationale for requiring the Trustees to needlessly incur
such substantial additional expense in order to prosecute their claims, and the Court should not

approve such a wasteful requirement.
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CONCLUSION

For all the reasons stated above, the Court should not approve the following provisions in
the Proposed Plan:

e Proposed Plan §§ 3.5, 4.9 & 7.8(c) and RPT § 1.4A (stripping the
Trustees of their set-off rights);

e Proposed Plan § 3.5 & 7.8(e) (stripping the Trust Investors of their
control rights and conferring upon FGIC control rights does not
have in the Trust Policies);

e DProposed Plan § 4.3(A) (requiring resubmission of proofs of
claim);

e Proposed Plan §3.7 (creating, out of whole cloth, new restrictions
on the Trustees and Trust Investors with respect to Repurchase
Obligations); and

e Proposed Plan § 7.5(b)(i), (iv)(last sentence) (limiting the Trustees’
indemnification rights).

In addition, the following provisions in the Proposed Plan should be
amended as follows:

e Proposed Plan § 4.7: strike the following sentence: “No Claim
shall be Permitted until all disputed portions thereof are resolved
pursuant to the procedures set forth hercin.” And in the Proposed
Plan, Exhibit A, definition of “Permitted”, strike the following
sentence: “No Claim or portion thereof shall be Permitted until all
disputed portions thereof are resolved pursuant to Section 4.6 of
the Plan”;

o Proposed Plan, Exhibit A, “Policy Crystallization” provisions
should be revised to suspend any declaration of a Policy
Crystallization Event if a judicial action is commenced with
respect to a dispute or issue in accordance with Section 8.1(j) of
the Plan.
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Dated: New York, New York.
November 19, 2012
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This Pooling and Servicing Agreement is dated as of June 1, 2006 (the “Agreement”),
among INDYMAC MBS, INC., as depositor (the “Depositor”), INDYMAC BANK, F.S.B., as
seller and servicer (the “Seller” and “Servicer”, as applicable) and DEUTSCHE BANK
NATIONAL TRUST COMPANY, as trustee (the “Trustee™).

PRELIMINARY STATEMENT:

The Depositor intends to sell pass-through certificates (collectively, the “Certificates”™), to
be issued hereunder in multiple classes, which Certificates in the aggregate will evidence the
entire beneficial ownership interest in the Trust Fund created hereunder. The Certificates will
consist of seven classes of certificates, designated as (i) the Class A-1 Certificates, (ii) the Class
A-2 Certificates, (ii1) the Class A-3 Certificates, (iv) the Class M Certificates, (v) the Class B
Certificates, (vi) the Class C Certificates and (vii) the Class R Certificates.

REMIC 1

As provided herein, the Trustee shall make an election to treat the segregated pool
of assets consisting of the Mortgage Loans and certain other related assets subject to this
Agreement (exclusive of the Excess Reserve Fund Account) as a real estate mortgage investment
conduit (a “REMIC”) for federal income tax purposes, and such segregated pool of assets will be
designated as “REMIC 1.” The Class R-1 Interest represents the sole class of “residual interests”
in REMIC 1 for purposes of the REMIC Provisions.

The following table irrevocably sets forth the designation, the Uncertificated
REMIC 1 Pass-Through Rate, the initial Uncertificated Principal Balance, and for purposes of
satisfying Treasury regulation Section 1.860G-1(2a)(4)(iii), the “latest possible maturity date” for
each of the REMIC 1 Regular Interests. None of the REMIC 1 Regular Interests will be
certificated.

Uncertificated REMIC 1 Initial Uncertificated Latest Possible

Designation Pass-Through Rate Principal Balance Maturity Date'”
LT1IAA Variable(2) $  220,993,633.67 January 25, 2012
LTI1A1 Variable(2) $ 1,267,950.00 January 25, 2012
LT1A2 Variable(2) $ 675,590.00 January 25, 2012
LTIA3 Variable(2) $ 281,050.00 January 25, 2012
LTIM Variable(2) $ 10,150.00 January 25, 2012
LT1B Variable(2) $ 20,290.00 January 25, 2012
LT1ZZ Variable(2) $ 2,255,044.16 January 25, 2012

M For purposes of Section 1.860G-1(a)(4)(iii) of the Treasury regulations, the earlier of (a) January 25, 2012 and
(b) the expiration of 21 years from the death of the last 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 has been designated
as the “latest possible maturity date” for each Uncertificated REMIC 1 Regular Interest.

@ Calculated in accordance with the definition of “Uncertificated REMIC 1 Pass-Through Rate” herein.
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REMIC 2

As provided herein, the Trustee shall make an election to treat the segregated pool
of assets consisting of the REMIC 1 Regular Interests as a REMIC for federal income tax
purposes, and such segregated pool of assets will be designated as “REMIC 2.” The Class R-2
Interest represents the sole class of “residual interests” in REMIC 2 for purposes of the REMIC
Provisions.

The following table sets forth (or describes) the Class designation, Pass-Through
Rate and initial Certificate Principal Balance for each Class of Certificates that represents one or
more of the “regular interests” in REMIC 2 created hereunder:

Initial
Pass-Through Certificate Principal Latest Possible
Designation Rate Balance Maturity Date™
Class A-1......ooovveceemeerre Variable®” $ 126,795,000.00 January 25, 2012
Class A-2uveieviiecvvenee. Variable(z) $ 67,559,000.00 January 25, 2012
Class A3 ..oreereeerernnneene Variable® $ 28,105,000.00 January 25, 2012
Class M.oveoeeeeecninieene Variable® $ 1,015,000.00 January 25, 2012
Class B...oovoiiiiiiircens Variable® $ 2,029,000.00 January 25, 2012
Class Ceuvverreeeeeeeeeeeeenns Variable® $ 707.83 January 25, 2012

M For purposes of Section 1.860G-1(a)(4)(iii) of the Treasury regulations, the earlier of (a) January 25, 2012 and

(b) the expiration of 21 years from the death of the last 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 has been designated
as the “latest possible maturity date” for each Class of Certificates that represents one or more of the “regular
interests” in REMIC 2.

Calculated in accordance with the definition of “Pass-Through Rate” herein.

The Class C Certificates will accrue interest at its variable Pass-Through Rate on its uncertificated Notional
Amount outstanding from time to time which shall equal the aggregate Uncertificated Principal Balance of the
REMIC 1 Regular Interests. The Class C Certificates will not accrue interest on its Certificate Principal
Balances.

@
3)

As of the Cut-off Date, the Closing Date Mortgage Loans had an aggregate Stated
Principal Balance equal to $225,503,707.83.

In consideration of the mutual agreements herein contained, the Depositor, the Servicer
and the Trustee agree as follows:
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ARTICLE I

DEFINITIONS
Section 1.01. Defined Terms.

Whenever used in this Agreement or in the Preliminary Statement, the following words
and phrases, unless the context otherwise requires, shall have the meanings specified in this
Article. Unless otherwise specified, all calculations in respect of interest on the Class A
Certificates and the Subordinated Certificates shall be made on the basis of a 360-day year and
the actual number of days elapsed, and all other calculations of interest described herein shall be
made on the basis of a 360-day year consisting of twelve 30-day months. The Class R
Certificates are not entitled to distributions in respect of interest and, accordingly, will not accrue
interest.

“1933 Act”: The Securities Act of 1933, as amended.
“Account”: Either of the Collection Account or Distribution Account.

“Accrual Period”: With respect to the Class A Certificates and the Subordinated
Certificates and each Distribution Date, the period commencing on the preceding Distribution
Date (or in the case of the first such Accrual Period, commencing on the Closing Date) and
ending on the day preceding the current Distribution Date. With respect to the Class C
Certificates and each Distribution Date, the calendar month prior to the month of such
Distribution Date.

“Accrued Certificate Interest”: With respect to the Class A Certificates, the Subordinated
Certificates and the Class C Certificates and any Distribution Date, the amount of interest
accrued during the related Accrual Period at the related Pass-Through Rate on the Certificate
Principal Balance (or Notional Amount in the case of the Class C Certificates) of such Class
immediately prior to such Distribution Date, in each case, reduced by any Net Interest Shortfalls
allocated to such Class as set forth in Section 1.02.

“Adjustable-Rate Mortgage Loan™ A Mortgage Loan which provides at any period
during the life of such loan for the adjustment of the Mortgage Rate payable in respect thereto.
The Adjustable-Rate Mortgage Loans are identified as such on the Mortgage Loan Schedule.

“Adjustment Date”: With respect to each Adjustable-Rate Mortgage Loan, each
adjustment date on which the Mortgage Rate of such Mortgage Loans may change pursuant to
the related Mortgage Note. The first Adjustment Date following the Cut-off Date as to each
Adjustable-Rate Mortgage Loan is set forth in the Mortgage Loan Schedule.

“Advance”: As to any Mortgage Loan or REO Property, any advance made by the
Servicer in respect of any Distribution Date pursuant to Section 4.03.

“Adverse REMIC Event”: As defined in Section 9.01 hereof.
3
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“Affiliate”: With respect to any Person, any other Person controlling, controlled by or
under common control with such Person. For purposes of this definition, “control” means the
power to direct the management and policies of a Person, directly or indirectly, whether through
ownership of voting securities, by contract or otherwise, and “controlling” and “controlled” shall
have meanings correlative to the foregoing.

“Agreement”: This Pooling and Servicing Agreement and all amendments hereof and
supplements hereto.

“Allocated Realized Loss Amount”: With respect to any Distribution Date and any Class
of Subordinated Certificates, the sum of (i) the amount of any Realized Losses allocated to such
Class of Certificates on such Distribution Date pursuant to Section 4.05(b) and (ii) the amount of
any Allocated Realized Loss Amount for such Class of Certificates remaining unpaid on the
preceding Distribution Date minus the amount of the increase in the related Certificate Principal
Balance due to the receipt of Subsequent Recoveries as provided in Section 4.01.

“Applicable Regulations™ As to any Mortgage Loan, all federal, state and local laws,
statutes, rules and regulations applicable thereto.

“Assignment”: An assignment of Mortgage, notice of transfer or equivalent instrument,
in recordable form (excepting therefrom, if applicable, the mortgage recordation information
which has not been required pursuant to Section 2.01 hereof or returned by the applicable
recorder’s office), which is sufficient under the laws of the jurisdiction wherein the related
Mortgaged Property is located to reflect of record the sale of the Mortgage.

“Available Funds”: With respect to any Distribution Date, an amount equal to the excess,
if any, of: (i) the sum of (a) the aggregate of the related Monthly Payments received on or prior
to the related Determination Date, including any Subsequent Recoveries, (b) Liquidation
Proceeds, Principal Prepayments and other unscheduled recoveries of principal and interest in
respect of the Mortgage Loans during the related Prepayment Period, (¢) the aggregate of any
amounts received in respect of a related REO Property withdrawn from any REO Account and
deposited in the Collection Account for such Distribution Date, (d) the aggregate of any amounts
deposited in the Collection Account by the Servicer in respect of Prepayment Interest Shortfalls
for such Distribution Date, (e) the aggregate of any Advances made by the Servicer for such
Distribution Date, (f) the aggregate of any related advances made by the Trustee for such
Distribution Date pursuant to Section 7.02 and (g) the amounts, if any, received pursuant to an
Optional Termination; over (ii) the sum of (a) amounts reimbursable or payable to the Servicer
pursuant to Section 3.11(a) or Section 3.18 or to the Trustee pursuant to Section 3.06 or Section
3.11(b), (b) amounts deposited in the Collection Account or the Distribution Account pursuant to
clauses (i) (a) through (i)(f) above, as the case may be, in error, (c) the Trustee Fee payable from
the Distribution Account pursuant to Section 4.01(a) and Section 8.05 and (d) any
indemnification payments or expense reimbursements made by the Trust Fund pursuant to
Section 8.05.

“Bankruptcy Code”: The Bankruptcy Reform Act of 1978 (Title 11 of the United States
Code), as amended.
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“Book-Entry Certificate”: Any Certificate registered in the name of the Depository or its
nominee.

“Business Day”: Any day other than a Saturday, a Sunday or a day on which banking or
savings institutions in the State of New York, the State of California or in the city in which the
Corporate Trust Office of the Trustee is located are authorized or obligated by law or executive
order to be closed.

“Certificate”: Any Regular Certificate or Class R Certificate.

“Certificate Factor”: With respect to any Class of the Regular Certificates (other than the
Class C Certificates) as of any Distribution Date, a fraction, expressed as a decimal carried to six
places, the numerator of which is the aggregate Certificate Principal Balance of such Class of
Certificates on such Distribution Date (after giving effect to any distributions of principal and
allocations of Realized Losses in reduction of the Certificate Principal Balance of the Certificates
to be made on such Distribution Date), and the denominator of which is the initial aggregate
Certificate Principal Balance of such Class of Certificates as of the Closing Date. With respect
to the Class C Certificates as of any Distribution Date, a fraction, expressed as a decimal carried
to six places, the numerator of which is the aggregate Notional Amount of such Class of
Certificates on such Distribution Date (after giving effect to reductions thereof to be made on
such Distribution Date due to reductions of the Pool Balance by scheduled principal due during
the related Remittance Period, to the extent received or advanced, and unscheduled collections of
principal received during the related Prepayment Period), and the denominator of which is the
initial aggregate Notional Amount of such Class of Certificates as of the Closing Date.

“Certificateholder”: The person in whose name a Certificate is registered in the
Certificate Register, except that, solely for the purpose of giving any consent pursuant to this
Agreement, any Certificate registered in the name of the Seller, the Depositor or its Affiliate
shall not be eligible to vote or be considered Outstanding and the Percentage Interest evidenced
thereby shall not be taken into account in determining whether the requisite amount of
Percentage Interests necessary to effect a consent has been obtained unless the Seller, the
Depositor or its Affiliates own 100% of the Percentage Interests evidenced by a Class of
Certificates, in which case the Certificates shall be Outstanding for purposes of any provision of
this Agreement requiring the consent of the Holders of Certificates of a particular Class as a
condition to the taking of any action. The Trustee is entitled to rely conclusively on a
certification of the Depositor or any Affiliate of the Depositor in determining which Certificates
are registered in the name of an Affiliate of the Depositor.

“Certificate Insurer”: Financial Guaranty Insurance Company, a New York stock
Insurance corporation or its successors in interest.

“Certificate Insurer Default”: The existence and continuance of any of the following: (a)
a failure by the Certificate Insurer to make a payment required under the Policy in accordance
with its terms.
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“Certificate Margin”: With respect to the Class A Certificates and each Class of
Subordinated Certificates and the Accrual Period for any Distribution Date, the margin indicated
as follows:

Certificate Margin (%) Certificate Margin (%)
(Accrual Periods for (Accrual Periods for
Distribution Dates up to and Distribution Dates that occur

including the Optional after the Optional

Class Termination Date) Termination Date)
Class A-1 Certificates 0.050% 0.100%
Class A-2 Certificates 0.150% 0.300%
Class A-3 Certificates 0.230% 0.460%
Class M Certificates 1.500% 2.250%
Class B Certificates 1.500% 2.250%

“Certificate Owner”: With respect to each Book-Entry Certificate, any beneficial owner
thereof.

“Certificate Principal Balance: With respect to any Class of Regular Certificates (other
than the Class C Certificates) immediately prior to any Distribution Date, an amount equal to the
initial Certificate Principal Balance thereof (A) reduced by the sum of all amounts actually
distributed in respect of principal of such Class and (B) further reduced, in the case of a
Subordinated Certificate, by Realized Losses allocated thereto on all prior Distribution Dates
plus, with respect to the Subordinated Certificates, any increase in the Certificate Principal
Balance of such Certificate due to receipt of Subsequent Recoveries pursuant to Section 4.01 (or,
in the case of any date of determination up to and including the first Distribution Date, the initial
Certificate Principal Balance of such Certificate, as stated on the face thereof). With respect to
the Class C Certificates as of any date of determination, an amount equal to the excess, if any, of
(A) the then aggregate Uncertificated Principal Balances of the REMIC 1 Regular Interests over
(B) the then aggregate Certificate Principal Balances of the Class A Certificates and the
Subordinated Certificates then outstanding. ‘

“Certificate Register” and “Certificate Registrar”: The register maintained and registrar
appointed pursuant to Section 5.02 hereof.

“Class”: Collectively, Certificates which have the same priority of payment and bear the
same class designation and the form of which is identical except for variation in the Percentage
Interest evidenced thereby.

“Class A Certificate”: Any one of the Class A-1, Class A-2 or Class A-3 Certificates
executed by the Trustee, and authenticated and delivered by the Certificate Registrar,
substantially in the form annexed hereto as Exhibit A-1, Exhibit A-2 or Exhibit A-3,
respectively, and evidencing (i) a Regular Interest in REMIC 2, and (ii) the right to receive the
Net WAC Rate Carryover Amount.

“Class A Principal Distribution Amount™: With respect to any Distribution Date, the
excess, if any, of (x) the Certificate Principal Balance of the Class A Certificates immediately
prior to such Distribution Date over (y) the lesser of (A) the product of (i) 94.30% and (ii) the
aggregate Stated Principal Balance of the Mortgage Loans as of the last day of the related

6
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Remittance Period (after giving effect to scheduled payments of principal due during the related
Remittance Period, to the extent received or advanced, and unscheduled collections of principal
received during the related Prepayment Period) and (B) an amount, not less than zero, the
aggregate Stated Principal Balance of the Mortgage Loans as of the last day of the related
Remittance Period (after giving effect to scheduled payments of principal due during the related
Remittance Period, to the extent received or advanced, and unscheduled collections of principal
received during the related Prepayment Period) minus the Overcollateralization Floor Amount.

“Class B Certificate”: Any one of the Class B Certificates executed by the Trustee, and
authenticated and delivered by the Certificate Registrar, substantially in the form annexed hereto
as Exhibit A-5, and evidencing (i) a Regular Interest in REMIC 2, and (ii) the right to receive the
Net WAC Rate Carryover Amount.

“Class B Principal Distribution Amount”: With respect to any Distribution Date, the
excess, if any, of (x) the sum of (i) the Certificate Principal Balance of the Class A Certificates
(after taking into account the distribution of the Class A Principal Distribution Amount on such
Distribution Date), (ii) the Certificate Principal Balance of the Class M Certificates (after taking
into account the distribution of the Class M Principal Distribution Amount on such Distribution
Date), and (iii) the Certificate Principal Balance of the Class B Certificates immediately prior to
such Distribution Date over (y) the lesser of (A) the product of (i) 97.00% and (ii) the aggregate
Stated Principal Balance of the Mortgage Loans as of the last day of the related Remittance
Period (after giving effect to scheduled payments of principal due during the related Remittance
Period, to the extent received or advanced, and unscheduled collections of principal received
during the related Prepayment Period) and (B) an amount, not less than zero, the aggregate
Stated Principal Balance of the Mortgage Loans as of the last day of the related Remittance
Period (after giving effect to scheduled payments of principal due during the related Remittance
Period, to the extent received or advanced, and unscheduled collections of principal received
during the related Prepayment Period) minus the Overcollateralization Floor Amount.

“Class C Certificate”: Any one of the Class C Certificates executed by the Trustee, and
authenticated and delivered by the Certificate Registrar, substantially in the form annexed hereto
as Exhibit A-6, and evidencing a Regular Interest in REMIC 2.

“Class M Certificate”: Any one of the Class M Certificates executed by the Trustee, and
authenticated and delivered by the Certificate Registrar, substantially in the form annexed hereto
as Exhibit A-4, and evidencing (i) a Regular Interest in REMIC 2 and (ii) the right to receive the
Net WAC Rate Carryover Amount.

“Class M Principal Distribution Amount™ With respect to any Distribution Date, the
excess, if any, of (x) the sum of (i) the Certificate Principal Balance of the Class A Certificates
(after taking into account the payment of the Class A Principal Distribution Amount on such
Distribution Date) and (ii) the Certificate Principal Balance of the Class M Certificates
immediately prior to such Distribution Date over (y) the lesser of (A) the product of (i) 95.20%
and (ii) the aggregate Stated Principal Balance of the Mortgage Loans as of the last day of the
related Remittance Period (after giving effect to scheduled payments of principal due during the
related Remittance Period, to the extent received or advanced, and unscheduled collections of
principal received during the related Prepayment Period) and (B) an amount, not less than zero,

7
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the aggregate Stated Principal Balance of the Mortgage Loans as of the last day of the related
Remittance Period (after giving effect to scheduled payments of principal due during the related
Remittance Period, to the extent received or advanced, and unscheduled collections of principal
received during the related Prepayment Period) minus the Overcollateralization Floor Amount.

“Class Certificate Balance”: As used in the Policy, shall have the same meaning as set
forth under Certificate Principal Balance.

“Class R Certificate”: Any one of the Class R Certificates executed by the Trustee, and
authenticated and delivered by the Certificate Registrar, substantially in the form annexed hereto
as Exhibit A-7 and evidencing the ownership of the Class R-1 Interest and the Class R-2 Interest.

“Class R-1 Interest”: The uncertificated Residual Interest in REMIC 1.
“Class R-2 Interest”: The uncertificated Residual Interest in REMIC 2.

“Close of Business”: As used herein, with respect to any Business Day, 5:00 p.m. (New
York time).

“Closing Date”: June 15, 2006.
“Code”: The Internal Revenue Code of 1986, as amended.

“Collection Account”: The account or accounts created and maintained by the Servicer
pursuant to Section 3.10(a), which shall be entitled “Deutsche Bank National Trust Company, as
Trustee, in trust for registered Holders of IndyMac Residential Mortgage-Backed Trust
Certificates, Series 2006-L2,” which must be an Eligible Account.

“Compensating Interest”: As defined in Section 3.26 hereof.

“Corporate Trust Office”: The principal corporate trust office of the Trustee at which at
any particular time its corporate trust business in connection with this Agreement shall be
administered, which office at the date of the execution of this instrument is located at 1761 East
St. Andrew Place, Santa Ana, CA 92705-4934, or at such other addresses as the Trustee may
designate from time to time by notice to the Certificateholders, the Depositor, the Servicer, the
Certificate Insurer and the Seller.

“Corresponding Certificate”: With respect to each REMIC 1 Regular Interest, as follows:

REMIC 1 Regular Interest Class
REMIC 1 Regular Interest LT1A1 A-1
REMIC 1 Regular Interest LT1A2 A-2
REMIC 1 Regular Interest LT1A3 A-3
REMIC 1 Regular Interest LT1M M
REMIC 1 Regular Interest LT1B B

“Credit Enhancement Percentage”: For any Distribution Date, the percentage obtained by
dividing (x) the sum of (i) the aggregate Certificate Principal Balances of all classes of

8
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certificates subordinated to such class and (ii) the Overcollateralization Amount (in each case
after taking into account the distributions of the Principal Distribution Amount for that
Distribution Date) by (y) the aggregate Stated Principal Balance of the mortgage loans as of the
last day of the related Remittance Period (after giving effect to scheduled payments of principal
due during that Remittance Period, to the extent received or advanced, and principal
prepayments received in the Prepayment Period related to that Distribution Date).

“Custodian”: Deutsche Bank National Trust Company, as custodian of the Mortgage
Files, and any successor thereto.

“Cut-off Date”: With respect to each Mortgage Loan, June 1, 2006. With respect to all
Qualified Substitute Mortgage Loans, their respective dates of substitution. References herein to
the “Cut-off Date,” when used with respect to more than one Mortgage Loan, shall be to the
respective Cut-off Dates for such Mortgage Loans.

“Debt Service Reduction”: With respect to any Mortgage Loan, a reduction in the
scheduled Monthly Payment for such Mortgage Loan by a court of competent jurisdiction in a
proceeding under the Bankruptcy Code, except such a reduction resulting from a Deficient
Valuation.

“Deficiency Amount”: With respect to any Distribution Date and the Insured Certificates,
an amount, if any, equal to the sum of: (i) the aggregate amount by which the Accrued
Certificate Interest allocable to the Insured Certificates for such Distribution Date exceeds the
Interest Remittance Amount available on such Distribution Date (less the Premium payable to
the Certificate Insurer on such Distribution Date); and (ii) (a) with respect to any Distribution
Date that is not the Final Distribution Date, the aggregate amount, if any, by which the aggregate
Certificate Principal Balance of the Insured Certificates after distribution of Available Funds on
such Distribution Date exceeds the sum of the aggregate Stated Principal Balance of the
Mortgage Loans as of the last day of the related Remittance Period; or (b) on the Final
Distribution Date, the aggregate outstanding Certificate Principal Balance of the Insured
Certificates to the extent otherwise not distributed on such date, taking into account all sources
other than the Policy.

“Deficient Valuation™: With respect to any Mortgage Loan, a valuation of the related
Mortgaged Property by a court of competent jurisdiction in an amount less than the then
outstanding Stated Principal Balance of the Mortgage Loan, which valuation results from a
proceeding initiated under the Bankruptcy Code.

“Defimnitive Certificates™: As defined in Section 5.02(c) hereof.

“Deleted Mortgage Loan™: A Mortgage Loan replaced or to be replaced by one or more
Qualified Substitute Mortgage Loans.

“Delinquency Percentage”: For any Distribution Date, the percentage obtained by

dividing (x) the aggregate Stated Principal Balance of Mortgage Loans 60 days Delinquent or
more or that are secured by Mortgaged Properties that have become REO Properties by (y) the
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aggregate Stated Principal Balance of the Mortgage Loans, in each case, as of the last day of the
previous calendar month.

“Delinquent”: A Mortgage Loan is “Delinquent” if any Monthly Payment due on a Due
Date is not made by the Close of Business on the next scheduled Due Date for such Mortgage
Loan. A Mortgage Loan is “30 days Delinquent” if such Monthly Payment has not been
received by the Close of Business on the corresponding day of the month immediately
succeeding the month in which such Monthly Payment was due. The determination of whether a
Mortgage Loan is “60 days Delinquent”, “90 days Delinquent”, etc. shall be made in a like
manner.

“Depositor”: IndyMac MBS, Inc., a Delaware corporation, or any successor in interest.

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

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

“Determination Date”: With respect to any Distribution Date, the 18™ day of the calendar
month in which such Distribution Date occurs, or, if such 18" day is not a Business Day, the
Business Day immediately succeeding such 18" day, except that if the succeeding Business Day
is less than two Business Days before the related Distribution Date, then the Determination Date
shall be the Business Day preceding the 18" day of the month.

“Directly Operate”: With respect to any REO Property, the furnishing or rendering of
services to the tenants thereof, the management or operation of such REO Property, the holding
of such REO Property primarily for sale to customers, the performance of any construction work
thereon or any use of such REO Property in a trade or business conducted by the REMIC other
than through an Independent Contractor; provided, however, that the Servicer on behalf of the
Trustee shall not be considered to Directly Operate an REO Property solely because the Servicer
on behalf of the Trustee establishes rental terms, chooses tenants, enters into or renews leases,
deals with taxes and insurance, or makes decisions as to repairs or capital expenditures with
respect to such REO Property.

“Disqualified Organization”: A “disqualified organization” under Section 860E of the
Code, which as of the Closing Date is any of: (i) the United States, any state or political
subdivision thereof, any foreign government, any international organization, or any agency or
instrumentality of any of the foregoing, (ii) any organization (other than a cooperative described
in Section 521 of the Code) which is exempt from the tax imposed by Chapter 1 of the Code
unless such organization is subject to the tax imposed by Section 511 of the Code, (iii) any
organization described in Section 1381(a)(2)(C) of the Code, (iv) an “electing large partnership”
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within the meaning of Section 775 of the Code or (v) any other Person so designated by the
Depositor based upon an Opinion of Counsel provided by nationally recognized counsel to the
Depositor that the holding of an ownership interest in a Class R Certificate by such Person may
cause the Trust Fund or any Person having an ownership interest in any Class of Certificates
(other than such Person) to incur liability for any federal tax imposed under the Code that would
not otherwise be imposed but for the transfer of an ownership interest in the Class R Certificate
to such Person. A corporation will not be treated as an instrumentality of the United States or of
any state or political subdivision thereof, if all of its activities are subject to tax and, a majority of
its board of directors is not selected by a governmental unit. The term “United States”, “state”
and “international organizations” shall have the meanings set forth in Section 7701 of the Code.

“Distribution Account” The trust account or accounts created and maintained by the
Trustee pursuant to Section 3.10(b) which shall be entitled “Distribution Account, Deutsche
Bank National Trust Company, as Trustee, in trust for registered Holders of IndyMac Residential
Mortgage-Backed Trust Certificates, Series 2006-L2,” and which must be an Eligible Account.

“Distribution Date”: The 25" day of each month, or if such 25" day is not a Business
Day, the Business Day immediately following such 25 day, commencing in July 2006.

“Due Date”: With respect to each Mortgage Loan and any Distribution Date, the first day
of the calendar month in which such Distribution Date occurs on which the Monthly Payment for
such Mortgage Loan was due (or, in the case of any Mortgage Loan under the terms of which the
Monthly Payment for such Mortgage Loan was due on a day other than the first day of the
calendar month in which such Distribution Date occurs, the day during the related Remittance
Period on which such Monthly Payment was due) exclusive of any days of grace.

“Eligible Account”: Any of (i) an account or accounts maintained with a federal or state
chartered depository institution or trust company, the short-term unsecured debt obligations of
which (or, in the case of a depository institution or trust company that is the principal subsidiary
of a holding company, the short-term unsecured debt obligations of such holding company) are
rated “P-1” by Moody’s and “A-1” by S&P (or comparable ratings if Moody’s and S&P are not
the Rating Agencies) at the time any amounts are held on deposit therein, (i) with the prior
written consent of the Certificate Insurer, an account or accounts the deposits in which are fully
insured by the FDIC (to the limits established by such corporation), the uninsured deposits in
which account are otherwise secured such that, as evidenced by an Opinion of Counsel delivered
to the Trustee and to each Rating Agency, the Certificateholders will have a claim with respect to
the funds in such account or a perfected first priority security interest against such collateral
(which shall be limited to Permitted Investments) securing such funds that is superior to claims
of any other depositors or creditors of the depository institution with which such account is
maintained, (ii1) a trust account or accounts maintained with the trust department of a federal or
state chartered depository institution, national banking association or trust company acting in its
fiduciary capacity or (iv) with the prior written consent of the Certificate Insurer, an account
otherwise acceptable to each Rating Agency without reduction or withdrawal of their then
current ratings of any Class of Certificates (without regard to the Policy) as evidenced by a letter
from each Rating Agency to the Trustee. Eligible Accounts may bear interest.

“ERISA”: The Employee Retirement Income Security Act of 1974, as amended.
11
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“Escrow Payments”: The amounts constituting ground rents, taxes, assessments, water
rates, fire and other payments required to be escrowed by the Mortgagor with the mortgagee
pursuant to any Mortgage Loan.

“Estate in Real Property”: A fee simple estate in a parcel of real property.

“Excess Overcollateralization Amount” With respect to any Distribution Date, the
excess, if any, of (i) the Overcollateralized Amount for such Distribution Date (assuming that
100% of the Principal Remittance Amount is applied as a principal payment on such Distribution
Date) over (ii) the Overcollateralization Target Amount for such Distribution Date.

“Excess Reserve Fund Account”™ The reserve fund designated, established and
maintained pursuant to Section 3.29.

“Expense Adjusted Maximum Mortgage Rate”: With respect to any Adjustable-Rate
Mortgage Loan, the then applicable Maximum Mortgage Rate thereon minus the Expense Fee
Rate. With respect to any Fixed-Rate Mortgage Loan, the Net Mortgage Rate thereon.

“Expense Amount”: For any Distribution Date, the sum of (i) product of the Expense Fee
Rate and the aggregate Stated Principal Balance of the Mortgage Loans as of the Due Date
occurring in the prior calendar month and (ii) the Premium payable to the Certificate Insurer for
that Distribution Date.

“Expense Fee Rate”: As to each Mortgage Loan, the sum of the Servicing Fec Rate and
the Trustee Fee Rate.

“Extra Principal Distribution Amount”: With respect to any Distribution Date through the
Distribution Date in September 2006, zero. With respect to any Distribution Date on or after the
Distribution Date in October 2006, the lesser of (x) the Total Monthly Excess Spread for that
Distribution Date and (y) the Overcollateralization Deficiency Amount for that Distribution
Date.

“Fannie Mae”: Fannie Mae or any successor thereto.
“FDIC”: Federal Deposit Insurance Corporation or any successor thereto.
“Final Distribution Date’: The Distribution Date in January 2012.

“Final Recovery Determination”: With respect to any defaulted Mortgage Loan or any
REO Property (other than a Mortgage Loan or REO Property purchased by the Seller or the
Servicer pursuant to or as contemplated by Section 2.03, Section 3.16(c) or Section 10.01), a
determination made by the Servicer that all Insurance Proceeds, Liquidation Proceeds and other
payments or recoveries which the Servicer, in its reasonable good faith judgment, expects to be
finally recoverable in respect thereof have been so recovered. The Servicer shall maintain
records, prepared by a Servicing Officer, of each Final Recovery Determination made thereby.

“Fixed-Rate Mortgage Loan”: A Mortgage Loan whose Mortgage Rate is fixed for the
life of such Mortgage Loan at the fixed Mortgage Rate set forth in the related Mortgage Note.
12
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“Formula Rate”: With respect to the Class A Certificates and Subordinated Certificates
and any Distribution Date, a per annum rate equal to the lesser of (i) LIBOR plus the related
Certificate Margin and (ii) the Maximum Cap Rate.

“Freddie Mac”: Freddie Mac or any successor thereto.

“Gross Margin”: With respect to each Adjustable-Rate Mortgage Loan, the fixed
percentage set forth in the related Mortgage Note that is added on each Adjustment Date to the
Index, in accordance with the terms of the related Mortgage Note, used to determine the
Mortgage Rate for such Mortgage Loan.

“Highest Priority”: As of any date of determination, the Class of Subordinated
Certificates then outstanding with a Certificate Principal Balance greater than zero, with the
highest priority for payments pursuant to Section 4.01, in the following order of decreasing
priority: Class M Certificates and Class B Certificates.

“Holder”: A Certificateholder.

“Independent”: When used with respect to any specified Person, any such Person who (a)
is in fact independent of the Depositor, the Servicer and their respective Affiliates, (b) does not
have any direct financial interest in or any material indirect financial interest in the Depositor or
the Servicer or any Affiliate thereof, and (c) is not connected with the Depositor or the Servicer
or any Affiliate thereof as an officer, employee, promoter, underwriter, trustee, partner, director
or Person performing similar functions; provided, however, that a Person shall not fail to be
Independent of the Depositor or the Servicer or any Affiliate thereof merely because such Person
is the beneficial owner of 1% or less of any class of securities issued by the Depositor or the
Servicer or any Affiliate thereof, as the case may be.

“Independent Contractor”: Either (i) any Person (other than the Servicer) that would be
an “independent contractor” with respect to any of the REMICs created hereunder within the
meaning of Section 856(d)(3) of the Code if such REMIC were a real estate investment trust
(except that the ownership tests set forth in that section shall be considered to be met by any
Person that owns, directly or indirectly, 35% or more of any Class of Certificates), so long as
each such REMIC does not receive or derive any income from such Person and provided that the
relationship between such Person and such REMIC is at arm’s length, all within the meaning of
Treasury Regulation Section 1.856-4(b)(5), or (ii) any other Person (including the Servicer), if
the Trustee and the Certificate Insurer have received an Opinion of Counsel to the effect that the
taking of any action in respect of any REO Property by such Person, subject to any conditions
therein specified, that is otherwise herein contemplated to be taken by an Independent
Contractor, will not cause such REO Property to cease to qualify as “foreclosure property”
within the meaning of Section 860G(a)(8) of the Code (determined without regard to the
exception applicable for purposes of Section 860D(a) of the Code), or cause any income realized
in respect of such REO Property to fail to qualify as Rents from Real Property.

“Index’: With respect to each Adjustable-Rate Mortgage Loan and with respect to each
related Adjustment Date, the index as specified in the related Mortgage Note.
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“Initial Deposit”: $71,500.00, which amount will be deposited into the Excess Reserve
Fund Account for distribution to the holders of the Class A Certificates and the Subordinated
Certificates as set forth in Section 4.01(¢) on the First Distribution Date.

“Insurance Account”: The account or accounts created and maintained pursuant to
Section 4.06, which shall be entitled “Deutsche Bank National Trust Company, as Trustee, in
trust for the registered holders of IndyMac Residential Mortgage-Backed Trust Certificates,
Series 2006-L2.” The Insurance Account must be an Eligible Account.

“Insurance Agreement”: The Insurance and Indemnity Agreement, dated as of June 15,
2006, among the Certificate Insurer, the Trustee, the Servicer, the Seller and the Depositor.

“Insurance Proceeds™: Proceeds of any title policy or other insurance policy covering a
Mortgage Loan, to the extent such proceeds are not to be applied to the restoration of the related
Mortgaged Property or released to the Mortgagor in accordance with the procedures that the
Servicer would follow in servicing mortgage loans held for its own account, subject to the terms
and conditions of the related Mortgage Note and Mortgage.

“Insured Amount™: With respect to the Insured Certificates and (i) a Distribution Date,
any Deficiency Amount for such Distribution Date and a Preference Amount and (ii) any other
date, any Preference Amount to be paid pursuant to the terms of the Policy on such date.

“Insured Certificates”: The Class A Certificates.

“Interest Determination Date”: With respect to the Class A Certificates and Subordinated
Certificates and each Accrual Period, the second LIBOR Business Day preceding the
commencement of such Accrual Period.

“Interest Remittance Amount”: With respect to any Distribution Date, that portion of the
Available Funds for such Distribution Date attributable to interest received or advanced on the
Mortgage Loans or to amounts in respect of Prepayment Interest Shortfalls paid by the Servicer.

“Late Collections”: With respect to any Mortgage Loan, all amounts received subsequent
to the Determination Date immediately following any related Remittance Period, whether as late
payments of Monthly Payments or as Insurance Proceeds, Subsequent Recoveries, Liquidation
Proceeds or otherwise, which represent late payments or collections of principal and/or interest
due (without regard to any acceleration of payments under the related Mortgage and Mortgage
Note) but delinquent on a contractual basis for such Remittance Period and not previously
recovered.

“Late Payment Rate”: With respect to the Policy, the lesser of (a) the greater of (i) the
per annum rate of interest published in the Wall Street Journal from time to time as the “prime
rate” plus 3%, and (ii) the then applicable highest rate of interest on the Insured Certificates and
(b) the maximum rate permissible under applicable usury or similar laws limiting interest rates,
as determined by the Certificate Insurer. The Late Payment Rate shall be computed on the basis
of the actual number of days elapsed over a year of 360 days.
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“LIBOR”: With respect to each Accrual Period for the Class A Certificates and the
Subordinated Certificates, the rate determined by the Trustee on the related Interest
Determination Date on the basis of the London interbank offered rate for one-month United
States dollar deposits, as such rate appears on the Telerate Page 3750, as of 11:00 a.m. (London
time) on such Interest Determination Date. If such rate does not appear on Telerate Page 3750,
LIBOR on such Interest Determination Date will be determined on the basis of the offered rates
of the Reference Banks for one-month United States dollar deposits, as of 11:00 a.m. (London
time) on such Interest Determination Date. The Trustee will request the principal London office
of each of the Reference Banks to provide a quotation of its rate. On such Interest Determination
Date, LIBOR for the related Accrual Period will be established by the Trustee as follows:

(1) If on such Interest Determination Date two or more Reference
Banks provide such offered quotations, LIBOR for the related Accrual Period shall be the
arithmetic mean of such offered quotations (rounded upwards if necessary to the nearest
whole multiple of 1/16 of 1%); and

(ii))  If on such Interest Determination Date fewer than two Reference
Banks provide such offered quotations, LIBOR for the related Accrual Period shall be the
arithmetic mean of the rates quoted by major banks in New York City, selected by the
Servicer and approved by the Certificate Insurer, at approximately 11:00 A.M. (New
York City time) on that day for loans in United States dollars to leading European banks.

“LIBOR Business Day”: Any day on which dealings in deposits of United States dollars
are transacted in the London interbank market.

“Liquidated Mortgage Loan”: As to any Distribution Date, any Mortgage Loan in respect
of which the Servicer has determined, in accordance with the servicing procedures and the
Servicing Standard specified herein, as of the end of the related Prepayment Period, that all
Liquidation Proceeds which it expects to recover with respect to the liquidation of the Mortgage
Loan or disposition of the related REO Property have been recovered.

“Liquidation Event”: With respect to any Mortgage Loan, any of the following events: (1)
such Mortgage Loan is paid in full; (ii) a Final Recovery Determination is made as to such
Mortgage Loan; or (iii) such Mortgage Loan is removed from the Trust Fund by reason of its
being purchased, sold or replaced pursuant to or as contemplated by Section 2.03, Section
3.16(c) or Section 10.01. With respect to any REO Property, either of the following events: (i) a
Final Recovery Determination is made as to such REO Property; or (ii) such REO Property is
removed from the Trust Fund by reason of its being sold or purchased pursuant to Section 3.23
or Section 10.01.

“Liquidation Proceeds”: The amount (other than amounts received in respect of the rental
of any REO Property prior to REO Disposition) received by the Servicer in connection with: (i)
the taking of all or a part of a Mortgaged Property by exercise of the power of eminent domain or
condemnation; (ii) the liquidation of a defaulted Mortgage Loan by means of a trustee’s sale,
foreclosure sale or otherwise; or (iii) the repurchase, substitution or sale of a Mortgage Loan or
an REO Property pursuant to or as contemplated by Section 2.03, Section 3.16(c), Section 3.23
or Section 10.01.
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“Loan-to-Value Ratio™ As of any date and as to any Mortgage Loan, the fraction,
expressed as a percentage, the numerator of which is the Stated Principal Balance of the
Mortgage Loan and the denominator of which is the Value of the related Mortgaged Property.

“Losses™: As defined in Section 9.03.

“Lost Note Affidavit”: With respect to any Mortgage Loan as to which the original
Mortgage Note has been permanently lost or destroyed and has not been replaced, an affidavit
from the Seller certifying that the original Mortgage Note has been lost, misplaced or destroyed
(together with a copy of the related Mortgage Note and indemnifying the Trust against any loss,
cost or liability resulting from the failure to deliver the original Mortgage Note) in the form of
Exhibit H hereto.

“Majority Certificateholders”: The Holders of Certificates evidencing at least 51% of the
Voting Rights.

“Marker Rate”: With respect to the Class C Certificates and any Distribution Date, a per
annum rate equal to two (2) times the weighted average of the Uncertificated REMIC 1 Pass-
Thrr\ngh Rates faor DFPAIC 1 Dnn—ul + Intoract TTTAI1 DET\‘/TTF 1 Raoc lav Tntoarogt TTTA

b
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REMIC 1 Regular Interest LT1A3, REMIC 1 Regular Interest LT1M, REMIC 1 Regular Interest
LT1B and REMIC 1 Regular Interest LT1ZZ, with the rate on each such REMIC 1 Regular
Interest (other than REMIC 1 Regular Interest LT1ZZ) subject to a cap equal to the lesser of (1)
LIBOR plus the related Certificate Margin and (ii) the Net WAC Rate for the purpose of this
calculation; and with the rate on REMIC 1 Regular Interest LT1ZZ subject to a cap of zero for
the purpose of this calculation; provided, however, that for this purpose, calculations of the
Uncertificated REMIC 1 Pass-Through Rate and the related caps with respect to REMIC 1
Regular Interest LT1A1, REMIC 1 Regular Interest LT1A2, REMIC 1 Regular Interest LT1A3,
REMIC 1 Regular Interest LTIM and REMIC 1 Regular Interest LT1B shall be multiplied by a
fraction, the numerator of which is the actual number of days in the Accrual Period and the
denominator of which is 30.

“Maximum Cap Rate”: For any Distribution Date, a per annum rate (subject to
adjustment based on the actual number of days elapsed in the related Accrual Period) equal to the
weighted average (weighted based on their Stated Principal Balances as of the first day of the
related Remittance Period, adjusted to reflect unscheduled principal payments made thereafter
that were included in the Principal Distribution Amount on the immediately preceding
Distribution Date) of the Expense Adjusted Maximum Mortgage Rates of the Mortgage Loans
minus the Premium Rate on such Distribution Date (multiplied by a fraction the numerator of
which is the Certificate Principal Balance of the Class A Certificates immediately prior to such
Distribution Date and the denominator of which is the aggregate Stated Principal Balance of the
Mortgage Loans as of the first day of the related Remittance Period, adjusted to reflect
unscheduled principal payments made thereafter that were included in the Principal Distribution

Amount on the immediately preceding Distribution Date).

“Maximum LT1ZZ Uncertificated Accrued Interest Deferral Amount”: With respect to
any Distribution Date, the excess of (a) accrued interest at the Uncertificated REMIC 1 Pass-
Through Rate applicable to REMIC 1 Regular Interest LT1ZZ for such Distribution Date on a
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balance equal to the Uncertificated Principal Balance of REMIC 1 Regular Interest LT1ZZ
minus the REMIC 1 Overcollateralized Amount, in each case for such Distribution Date, over (b)
Uncertificated Accrued Interest on REMIC 1 Regular Interest LT1A1, REMIC 1 Regular Interest
LT1A2, REMIC 1 Regular Interest LT1A3, REMIC 1 Regular Interest LTIM and REMIC 1
Regular Interest LT1B, with the rate on each such REMIC 1 Regular Interest subject to a cap
equal to the lesser of (i) LIBOR plus the related Certificate Margin and (ii) the Net WAC Rate
for the purpose of this calculation; provided, however, that for this purpose, calculations of the
Uncertificated REMIC 1 Pass-Through Rate and the related caps with respect to REMIC 1
Regular Interest LT1A1, REMIC 1 Regular Interest LT1A2, REMIC 1 Regular Interest LT1A3,
REMIC 1 Regular Interest LT1M and REMIC 1 Regular Interest LT1B shall be multiplied by a
fraction, the numerator of which is the actual number of days in the Accrual Period and the
denominator of which is 30.

“Maximum Mortgage Rate”: With respect to each Adjustable-Rate Mortgage Loan, the
percentage set forth in the related Mortgage Note as the maximum Mortgage Rate thereunder.

“Minimum Mortgage Rate”: With respect to each Adjustable-Rate Mortgage Loan, the
percentage set forth in the related Mortgage Note as the minimum Mortgage Rate thereunder.

“Monthly Payment” With respect to any Mortgage Loan, the scheduled monthly
payment of principal and interest on such Mortgage Loan which is payable by the related
Mortgagor from time to time under the related Mortgage Note, determined: (a) after giving effect
to (i) any reduction in such payment due to any Deficient Valuation and/or Debt Service
Reduction with respect to such Mortgage Loan and (ii) any reduction in the amount of interest
collectible from the related Mortgagor pursuant to the Relief Act; (b) without giving effect to any
extension granted or agreed to by the Servicer pursuant to Section 3.01; and (c) on the
assumption that all other amounts, if any, due under such Mortgage Loan are paid when due.

“Moody’s”: Moody’s Investors Service, Inc., or its successor in interest.

“Mortgage”: The mortgage, deed of trust or other instrument creating a first lien on, or
first priority security interest in, a Mortgaged Property securing a Mortgage Note.

“Mortgage File”: The mortgage documents listed in Section 2.01 pertaining to a
particular Mortgage Loan and any additional documents required to be added to the Mortgage
File pursuant to this Agreement.

“Mortgage Loan”: Each mortgage loan transferred and assigned to the Trustee pursuant
to Section 2.01 or Section 2.03(d) as from time to time held as a part of the Trust Fund, the
Mortgage Loans so held being identified in the Mortgage Loan Schedule.

“Mortgage Loan Purchase Agreement”: The agreement between the Seller and the
Depositor, regarding the transfer of the Mortgage Loans by the Seller to or at the direction of the
Depositor, substantially in the form attached hereto as Exhibit C.

“Mortgage Loan Schedule”: As of any date, the list of Mortgage Loans included in the
Trust Fund on such date, attached hereto as Exhibit D, as initially prepared by the Seller pursuant
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to the Mortgage Loan Purchase Agreement. The Mortgage Loan Schedule shall set forth the
following information with respect to each Mortgage Loan, as applicable:

(D
)
3)
4)
®)

(6)
(7
®
&)
(10)
(11

(12)

(13)
(14)

(15)

(16)
(17)

(18)
(19)
(20)

the Mortgage Loan identifying number;
[reserved];

the state and zip code of the Mortgaged Property;
the original months to maturity;

the stated remaining months to maturity from the Cut-off Date based on the
original amortization schedule;

the Loan-to-Value Ratio at origination;

the Mortgage Rate in effect immediately following the Cut-off Date;

the date on which the first Monthly Payment was due on the Mortgage Loan;
the stated maturity date;

the amount of the Monthly Payment at origination;

the amount of the Monthly Payment due on the first Due Date after the Cut-off
Date;

the last Due Date on which a Monthly Payment was actually applied to the unpaid
Stated Principal Balance;

the original principal amount of the Mortgage Loan;

the Stated Principal Balance of the Mortgage Loan as of the Close of Business on
the Cut-off Date;

a code indicating the purpose of the Mortgage Loan (i.e., purchase financing,
rate/term refinancing, cash-out refinancing);

the Mortgage Rate at origination;

a code indicating the documentation program (i.e., full/alternate documentation,
reduced documentation or no ratio);

the Value of the Mortgaged Property;
the sale price of the Mortgaged Property, if applicable;

the actual unpaid Stated Principal Balance of the Mortgage Loan as of the Cut-off
Date;
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(21)  acode indicating the lien priority for the Mortgage Loan; and

(22) in the case of each Adjustable-Rate Mortgage Loan, the Minimum Mortgage
Rate, the Maximum Mortgage Rate, the Gross Margin, the next Adjustment Date
and the Periodic Rate Cap.

The Mortgage Loan Schedule shall set forth the following information, with respect to
the Mortgage Loans in the aggregate as of the Cut-off Date: (1) the number of Mortgage Loans;
(2) the current aggregate Stated Principal Balance of the Mortgage Loans; (3) the weighted
average Mortgage Rate of the Mortgage Loans; and (4) the weighted average maturity of the
Mortgage Loans. The Mortgage Loan Schedule shall be amended from time to time by the
Servicer in accordance with the provisions of this Agreement. With respect to any Qualified
Substitute Mortgage Loan, Cut-off Date shall refer to the related Cut-off Date for such Mortgage
Loan, determined in accordance with the definition of Cut-off Date herein.

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

“Mortgage Pool”: The pool of Mortgage Loans, identified on Exhibit D from time to
time, and any REO Properties acquired in respect thereof.

“Mortgage Rate”: With respect to each Mortgage Loan, the annual rate at which interest
accrues on such Mortgage Loan from time to time in accordance with the provisions of the
related Mortgage Note, which rate in the case of each Fixed-Rate Mortgage Loan is the fixed rate
set forth in the related Mortgage Note, and which rate in the case of each Adjustable-Rate
Mortgage Loan (A) as of any date of determination until the first Adjustment Date following the
Cut-off Date, shall be the rate set forth in the Mortgage Loan Schedule as the Mortgage Rate in
effect immediately following the Cut-off Date, and (B) as of any date of determination thereafter,
shall be the rate as adjusted on the most recent Adjustment Date, to equal the sum (rounded as
provided in the Mortgage Note and as specified by the Servicer) of the Index, determined as set
forth in the related Mortgage Note, plus the related Gross Margin, subject to the limitations set
forth in the related Mortgage Note. With respect to each Mortgage Loan that is secured by a
Mortgaged Property that becomes an REO Property, as of any date of determination, the annual
rate determined in accordance with the immediately preceding sentence as of the date such
Mortgaged Property became an REO Property.

“Mortgaged Property”: The underlying property securing a Mortgage Loan, including
any REO Property, consisting of an Estate in Real Property.

“Mortgagor’: The obligor on a Mortgage Note.
“Net Interest Shortfalls”: As defined in Section 1.02.

“Net Liquidation Proceeds”: With respect to any Liquidated Mortgage Loan or any other
disposition of the related Mortgaged Property (including any REO Property), the related
Liquidation Proceeds net of Advances, Servicing Advances, Servicing Fees and any other
accrued and unpaid servicing fees received and retained in connection with the liquidation of
such Mortgage Loan or Mortgaged Property.
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“Net Mortgage Rate”: With respect to any Mortgage Loan (or the related REO Property),
as of any date of determination, a per annum rate of interest equal to the then applicable
Mortgage Rate for such Mortgage Loan minus the Servicing Fee Rate and the Trustee Fee Rate.

“Net Prepayment Interest Shortfall”: With respect to any Distribution Date, the excess, if
any, of any Prepayment Interest Shortfalls for such date over the related Compensating Interest.

“Net WAC Rate”: With respect to any Distribution Date and the Class A Certificates and
the Subordinated Certificates, a per annum rate (subject to adjustment based on the actual
number of days elapsed in the related Accrual Period) equal to weighted average (weighted
based on the Stated Principal Balances of the Mortgage Loans as of the first day of the related
Remittance Period, adjusted to reflect unscheduled principal payments made thereafter that were
included in the Principal Distribution Amount on the immediately preceding Distribution Date)
of the Net Mortgage Rates on the Mortgage Loans minus the Premium Rate on such Distribution
Date (multiplied by a fraction the numerator of which is the aggregate Certificate Principal
Balance of the Class A Certificates immediately prior to such Distribution Date and the
denominator of which is the aggregate Stated Principal Balance of the Mortgage Loans as of the
first day of the related Remittance Period, adjusted to reflect unscheduled principal payments
made thereafter that were included in the Principal Distribution Amount on the immediately
preceding Distribution Date). For federal income tax purposes, for any Distribution Date with
respect to the Class A, Class M or Class B Certificates, the Net WAC Rate shall be expressed as
the weighted average (adjusted for the actual number of days elapsed in the related Interest
Accrual Period) of the Uncertificated REMIC 1 Pass-Through Rates on the REMIC 1 Regular
Interests, weighted on the basis of the Uncertificated Balance of each such REMIC 1 Regular
Interest.

“Net WAC Rate Carryover Amount”: With respect to the Class A, Class M and Class B
Certificates and any Distribution Date, the sum of (A) the positive excess, if any, of (i) the
amount of interest that would have accrued on such Class of Certificates for such Distribution
Date if the Pass-Through Rate for such Class of Certificates for such Distribution Date were
calculated at the related Formula Rate over (ii) the amount of interest accrued on such Class of
Certificates at the Net WAC Rate for such Distribution Date and (B) the related Net WAC Rate
Carryover Amount for the previous Distribution Date not previously paid, together with interest
thereon for the most recently ended related Accrual Period at a rate equal to the related Formula
Rate for such Class of Certificates for such Distribution Date.

“New Lease”: Any lease of REO Property entered into on behalf of the Trust, including
any lease renewed or extended on behalf of the Trust if the Trust has the right to renegotiate the
terms of such lease.

“Nonrecoverable Advance”: Any Advance previously made in respect of a Mortgage
Loan or REO Property that, in the good faith business judgment of the Servicer, will not be
ultimately recoverable from Late Collections, Insurance Proceeds or Liquidation Proceeds on
such Mortgage Loan or REO Property as provided herein.
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“Notional Amount”: Immediately prior to any Distribution Date, with respect to the Class
C Certificates, the aggregate Uncertificated Principal Balances of the REMIC 1 Regular
Interests.

“Officers’ Certificate”: A certificate signed by the Chairman of the Board, the Vice
Chairman of the Board, the President or a vice president (however denominated), the Treasurer,
the Secretary, or one of the assistant treasurers or assistant secretaries of the Servicer, the Seller
or the Depositor, as applicable.

“Opinion of Counsel”: A written opinion of counsel, who may, without limitation, be a
salaried counsel for the Depositor or the Servicer, acceptable to the Trustee and the Certificate
Insurer, except that any opinion of counsel relating to (a) the qualification of any REMIC as a
REMIC or (b) compliance with the REMIC Provisions must be an opinion of Independent
counsel.

“Optional Termination Date’: The earliest Distribution Date on which the Terminator
would be permitted to exercise its option to terminate the Trust pursuant to Section 10.01.

“Overcollateralization Deficiency Amount™: With respect to any Distribution Date, the
amount, if any, by which the Overcollateralization Target Amount exceeds the
Overcollateralized Amount on such Distribution Date (assuming that 100% of the Principal
Remittance Amount is applied as a principal distribution on such Distribution Date).

“Overcollateralization Floor Amount”: With respect to any Distribution Date, an amount
equal to 0.50% of the aggregate Stated Principal Balance of the Mortgage Loans as of the Cut-
off Date. ‘

“Overcollateralization Target Amount”: With respect to any Distribution Date (i) prior to
October 2006, 0%, (ii) beginning in October 2006 and prior to the Stepdown Date, 1.50% of the
aggregate Stated Principal Balance of the Mortgage Loans as of the Cut-off Date, (iii) on or after
the Stepdown Date provided a Trigger Event is not in effect, the greater of (x) 3.00% of the
aggregate Stated Principal Balance of the Mortgage Loans as of the last day of the related
Remittance Period (after giving effect to scheduled payments of principal due during the related
Remittance Period, to the extent received or advanced, and unscheduled collections of principal
received during the related Prepayment Period) and (y) the Overcollateralization Floor Amount,
and (iv) on or after the Stepdown Date and if a Trigger Event is in effect, the
Overcollateralization Target Amount for the immediately preceding Distribution Date.
Notwithstanding the foregoing, on and after any Distribution Date following the reduction of the
aggregate Certificate Principal Balance of the Class A, Class M and Class B Certificates to zero,
the Overcollateralization Target Amount shall be zero.

“Overcollateralized Amount”: With respect to any Distribution Date, the amount, if any,
by which (i) the aggregate Stated Principal Balance of the Mortgage Loans (after giving effect to
scheduled payments of principal due during the related Remittance Period, to the extent received
or advanced, and unscheduled collections of principal received during the related Prepayment
Period) exceeds (ii) the aggregate Certificate Principal Balance of the Class A Certificates and
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the Subordinated Certificates as of such Distribution Date after giving effect to distributions to
be made on such Distribution Date.

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

“Pass-Through Rate”: With respect to the Class A Certificates and each Class of the
Subordinated Certificates and any Distribution Date, the lesser of (x) the related Formula Rate
for such Distribution Date and (y) the Net WAC Rate for such Distribution Date. With respect to
the Class C Certificates and any Distribution Date, a per annum rate equal to the percentage
equivalent of a fraction, the numerator of which is the sum of the amounts calculated pursuant to
clauses (a) through (g) below, and the denominator of which is the aggregate of the
Uncertificated Principal Balances of REMIC 1 Regular Interest LTIAA, REMIC 1 Regular
Interest LT1A1, REMIC 1 Regular Interest LT1A2, REMIC 1 Regular Interest LT1A3, REMIC
1 Regular Interest LTIM, REMIC 1 Regular Interest LT1B and REMIC 1 Regular Interest
LT1ZZ. For purposes of calculating the Pass-Through Rate for the Class C Certificates, the
numerator is equal to the sum of the following components:

(a) the Uncertificated REMIC 1 Pass-Through Rate for REMIC 1 Regular
Interest LT1AA minus the Marker Rate, applied to an amount equal to the Uncertificated
Principal Balance of REMIC 1 Regular Interest LT1AA;

® the Uncertificated REMIC 1 Pass-Through Rate for REMIC 1 Regular
Interest LT1A1 minus the Marker Rate, applied to an amount equal to the Uncertificated
Principal Balance of REMIC 1 Regular Interest LT1A1;

(© the Uncertificated REMIC 1 Pass-Through Rate for REMIC 1 Regular
Interest LT1A2 minus the Marker Rate, applied to an amount equal to the Uncertificated
Principal Balance of REMIC 1 Regular Interest LT1A2;

(D the Uncertificated REMIC 1 Pass-Through Rate for REMIC 1 Regular
Interest LT1A3 minus the Marker Rate, applied to an amount equal to the Uncertificated
Principal Balance of REMIC 1 Regular Interest LT1A3;

(e) the Uncertificated REMIC 1 Pass-Through Rate for REMIC 1 Regular
Interest LT1M minus the Marker Rate, applied to an amount equal to the Uncertificated
Principal Balance of REMIC 1 Regular Interest LT1M;

® the Uncertificated REMIC 1 Pass-Through Rate for REMIC 1 Regular
Interest LT1B minus the Marker Rate, applied to an amount equal to the Uncertificated
Principal Balance of REMIC 1 Regular Interest LT1B; and

(2) the Uncertificated REMIC 1 Pass-Through Rate for REMIC 1 Regular
Interest LT1ZZ minus the Marker Rate, applied to an amount equal to the Uncertificated
Principal Balance of REMIC 1 Regular Interest LT1ZZ.

“Paying Agent”: Any paying agent appointed pursuant to Section 5.05.
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“Percentage Interest”: With respect to any Certificate (other than a Class R Certificate), a
fraction, expressed as a percentage, the numerator of which is the initial Certificate Principal
Balance or initial Notional Amount represented by such Certificate and the denominator of
which is the aggregate initial Certificate Principal Balance or aggregate initial Notional Amount
of the related Class. With respect to a Class R Certificate, the portion of the Class evidenced
thereby, expressed as a percentage, as stated on the face of such Certificate; provided, however,
that the sum of all such percentages for such Class totals 100%.

“Periodic Rate Cap”: With respect to each Adjustable-Rate Mortgage Loan and any
Adjustment Date therefor, the fixed percentage set forth in the related Mortgage Note, which is
the maximum amount by which the Mortgage Rate for such Mortgage Loan may increase or
decrease (without regard to the Maximum Mortgage Rate or the Minimum Mortgage Rate) on
such Adjustment Date from the Mortgage Rate in effect immediately prior to such Adjustment
Date.

“Permitted Investments™: Any one or more of the following obligations or securities
acquired at a purchase price of not greater than par, regardless of whether issued or managed by
the Depositor, the Servicer, the Trustee or any of their respective Affiliates or for which an
Affiliate of the Trustee serves as an advisor:

6] direct obligations of, or obligations fully guaranteed as to timely
payment of principal and interest by, the United States or any agency or instrumentality
thereof, provided such obligations are backed by the full faith and credit of the United
States;

(i) (A) demand and time deposits in, certificates of deposit of,
bankers’ acceptances issued by or federal funds sold by any depository institution or trust
company (including the Trustee or its agent acting in their respective commercial
capacities) incorporated under the laws of the United States of America or any state
thereof and subject to supervision and examination by federal and/or state authorities; and
(B) any other demand or time deposit or deposit which is fully insured by the FDIC;

(iii)  repurchase obligations with a term not to exceed 30 days with
respect to any security described in clause (i) above and entered into with a depository
institution or trust company (acting as principal) rated “A2” or higher by Moody’s and
“A” by S&P; provided, however, that collateral transferred pursuant to such repurchase
obligation must be of the type described in clause (i) above and must (A) be valued daily
at current market prices plus accrued interest, (B) pursuant to such valuation, be equal, at
all times, to 105% of the cash transferred by the Trustee in exchange for such collateral
and (C) be delivered to the Trustee or, if the Trustee is supplying the collateral, an agent
for the Trustee, in such a manner as to accomplish perfection of a security interest in the
collateral by possession of certificated securities;

(iv)  with the prior written consent of the Certificate Insurer, securities
bearing interest or sold at a discount that are issued by any corporation incorporated
under the laws of the United States of America or any State thereof and that are rated by a
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Rating Agency in its highest long-term unsecured rating category at the time of such
investment or contractual commitment providing for such investment;

v) commercial paper (including both non-interest-bearing discount
obligations and interest-bearing obligations payable on demand or on a specified date not
more than 30 days after the date of acquisition thereof) that is rated by S&P (and if rated
by any other Rating Agency, also by such other Rating Agency) in its highest short-term
unsecured debt rating available at the time of such investment;

(vi)  units of money market funds that have been rated “Aaa” by
Moody’s and “AAAm” by S&P, including any such funds that may be managed or co-
advised by the Trustee or an Affiliate of the Trustee; and

(vii) if previously confirmed in writing to the Trustee, any other
demand, money market or time deposit, or any other obligation, security or investment,
as may be acceptable to the Rating Agencies and the Certificate Insurer in writing as a
permitted investment of funds backing securities having ratings of “Aaa” by Moody’s
and “AAA” by S&P;

provided, however, that no instrument described hereunder shall evidence either the right to
receive (a) only interest with respect to the obligations underlying such instrument or (b) both
principal and interest payments derived from obligations underlying such instrument and the
interest and principal payments with respect to such instrument provide a yield to maturity at par
greater than 120% of the yield to maturity at par of the underlying obligations. Furthermore, any
Permitted Investment shall be relatively risk free and no options or voting rights shall be
exercised with respect to any Permitted Investment and no Permitted Investment may be sold or
disposed of before its maturity.

“Permitted Transferee”: Any transferce of a Class R Certificate, other than a Disqualified
Organization or a non-U.S. Person.

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

“Plan”: Any employee benefit plan or certain other retirement plans and arrangements,
including individual retirement accounts and annuities, Keogh plans and bank collective
investment funds and insurance company general or separate accounts in which such plans,
accounts or arrangements are invested, that are subject to ERISA or Section 4975 of the Code.

“Policy”: The Financial Guaranty Insurance Policy No. 05030074 issued by the
Certificate Insurer in respect of the Insured Certificates, a copy of which is attached hereto as
Exhibit B.

“Pool Balance”: As of any date of determination, the aggregate Stated Principal Balance
of the Mortgage Loans as of such date.

“Premium”: The premium payable to the Certificate Insurer under the Policy.
24

[TPW: NYLEGAL:519449.5] 19668-00025 06/21/2006 04:45 PM



“Premium Rate”: A rate, expressed as a per annum rate (as set forth in the Insurance
Agreement), at which the Premium is payable to the Certificate Insurer under the Policy.

“Prepayment Assumption™ A prepayment rate for the Mortgage Loans of 30% of the
constant prepayment rate assumption (which represents an assumed annualized rate of
prepayment relative to the then-outstanding balance of a pool of new mortgage loans).

“Prepayment Charge”: With respect to any Mortgage Loan, the charges or premiums, if
any, due in connection with a full or partial prepayment of such Mortgage Loan in accordance
with the terms thereof.

“Prepayment Interest Excess”: With respect to any Distribution Date, for each Mortgage
Loan that was the subject of a Principal Prepayment in full during the portion of the related
Prepayment Period occurring between the first day and the Determination Date of the calendar
month in which such Distribution Date occurs, an amount equal to interest at the applicable Net
Mortgage Rate on the amount of such Principal Prepayment for the number of days commencing
on the first day of the calendar month in which such Distribution Date occurs and ending on the
date on which such prepayment is so applied.

“Prepayment Interest Shortfall”: With respect to any Distribution Date, for each
Mortgage Loan that was the subject of a Principal Prepayment in full during the portion of the
related Prepayment Period occurring between the first day of the related Prepayment Period and
the last day of the calendar month preceding the month in which such Distribution Date occurs,
an amount equal to one month’s interest on the Mortgage Loan less any interest payments made
by the Mortgagor. The obligations of the Servicer in respect of any Prepayment Interest
Shortfall are set forth in Section 3.24.

“Prepayment Period”: With respect to any Distribution Date, the period commencing on
the 16" day in the calendar month preceding the calendar month in which such Distribution Date
occurs (or, in the case of the first Distribution Date, commencing on the day after the Cut-Off
Date) and ending on the 15" day of the calendar month in which such Distribution Date occurs.

“Principal Distribution Amount”: With respect to any Distribution Date, an amount equal
to the sum of (a) the excess of the Principal Remittance Amount over the Excess
Overcollateralization Amount, if any, for such Distribution Date plus (b) the Extra Principal
Distribution Amount.

“Principal Prepayment™ Any payment of principal made by the Mortgagor on a
Mortgage Loan which is received in advance of its scheduled Due Date and which is not
accompanied by an amount of interest representing the full amount of scheduled interest due on
any Due Date in any month or months subsequent to the month of prepayment.

“Principal Remittance Amount”: With respect to any Distribution Date, the sum of (i)
each scheduled payment of principal collected or advanced on the Mortgage Loans by the
Servicer that was due during the related Remittance Period, (ii) the principal portion of all partial
and full Principal Prepayments of the Mortgage Loans applied by the Servicer during the related
Prepayment Period, (iii) the principal portion of all related Net Liquidation Proceeds, Subsequent
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Recoveries and Insurance Proceeds received during such Prepayment Period, (iv) that portion of
the Purchase Price, representing principal of any purchased or repurchased Mortgage Loan,
deposited to the Collection Account during such Prepayment Period, (v) the principal portion of
any related Substitution Adjustments deposited in the Collection Account during such
Prepayment Period and (vi) on the Distribution Date on which the Trust Fund is to be terminated
pursuant to Section 10.01, that portion of the Termination Price, in respect of principal.

“Private Certificate”: Any of the Class B, Class C and Class R Certificates.

“Purchase Price”: With respect to any Mortgage Loan or REO Property to be purchased
pursuant to or as contemplated by Section 2.03, Section 3.16(¢c) or Section 10.01, and as
confirmed by an Officers’ Certificate from the Servicer to the Trustee, an amount equal to the
sum of (i) 100% of the Stated Principal Balance thereof as of the date of purchase (or such other
price as provided in Section 10.01), (ii) in the case of (x) a Mortgage Loan, accrued interest on
such Stated Principal Balance at the applicable Mortgage Rate in effect from time to time from
the Due Date as to which interest was last covered by a payment by the Mortgagor or an advance
by the Servicer, which payment or advance had as of the date of purchase been distributed
pursuant to Section 4.01, through the end of the calendar month in which the purchase is to be
effected, and (y) an REO Property, the sum of (1) accrued interest on such Stated Principal
Balance at the applicable Mortgage Rate in effect from time to time from the Due Date as to
which interest was last covered by a payment by the Mortgagor or an advance by the Servicer
through the end of the calendar month immediately preceding the calendar month in which such
REO Property was acquired, plus (2) REO Imputed Interest for such REO Property for each
calendar month commencing with the calendar month in which such REO Property was acquired
and ending with the calendar month in which such purchase is to be effected, net of the total of
all Insurance Proceeds, Liquidation Proceeds and Advances that as of the date of purchase had
been distributed as or to cover REO Imputed Interest pursuant to Section 4.03, (iii) any
unreimbursed Servicing Advances and Advances and any unpaid Servicing Fees allocable to
such Mortgage Loan or REO Property, (iv) any amounts previously withdrawn from the
Collection Account in respect of such Mortgage Loan or REO Property pursuant to Section 3.23,
and (v) in the case of a Mortgage Loan required to be purchased pursuant to Section 2.03,
expenses reasonably incurred or to be incurred by the Servicer, the Certificate Insurer or the
Trustee in respect of the breach or defect giving rise to the purchase obligation, including any
costs and damages incurred by the Trust Fund in connection with any violation by such loan of
any predatory or abusive lending law.

“Qualified Insurer”: Any insurance company acceptable to Fannie Mae and/or Freddie
Mac.

“Qualified Substitute Mortgage Loan™: A mortgage loan substituted for a Deleted
Mortgage Loan pursuant to the terms of this Agreement or the Mortgage Loan Purchase
Agreement which must, on the date of such substitution, (i) have an outstanding Stated Principal
Balance (or in the case of a substitution of more than one mortgage loan for a Deleted Mortgage
Loan, an outstanding aggregate Stated Principal Balance), after application of all scheduled
payments of principal and interest due during or prior to the month of substitution, not in excess
of, and not more than 10% less than, the outstanding Stated Principal Balance of the Deleted
Mortgage Loan as of the Due Date in the calendar month during which the substitution occurs,
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(i1) have a Mortgage Rate not less than (and not more than one percentage point in excess of) the
Mortgage Rate of the Deleted Mortgage Loan, or, if the Deleted Mortgage Loan is an Adjustable
Rate Mortgage Loan, have a Mortgage Rate based upon the same loan index and a margin at
least equal to and not greater than 50 basis points higher than the Deleted Mortgage Loan (ii1) if
the Deleted Mortgage Loan is an Adjustable-Rate Mortgage Loan, have a Maximum Mortgage
Rate not less than the Maximum Mortgage Rate on the Deleted Mortgage Loan, (iv) if the
Deleted Mortgage Loan is an Adjustable-Rate Mortgage Loan, have a Minimum Mortgage Rate
not less than the Minimum Mortgage Rate of the Deleted Mortgage Loan, (v) if the Deleted
Mortgage Loan is an Adjustable-Rate Mortgage Loan, have a Gross Margin equal to or greater
than the Gross Margin of the Deleted Mortgage Loan, (vi) if the Deleted Mortgage Loan is an
Adjustable-Rate Mortgage Loan, have a next Adjustment Date not more than two months later
than the next Adjustment Date on the Deleted Mortgage Loan, (vii) have a remaining term to
maturity not greater than (and not more than one year less than) that of the Deleted Mortgage
Loan, (viii) be current as of the date of substitution, (ix) have a Loan-to-Value Ratio as of the
date of substitution equal to or lower than the Loan-to-Value Ratio of the Deleted Mortgage
Loan as of such date, (x) [reserved], (xi) have the same Due Date as that of the Deleted Mortgage
Loan and (xii) conform to each representation and warranty set forth in Section 3.01 of the
Mortgage Loan Purchase Agreement applicable to the Deleted Mortgage Loan. In the event that
one or more mortgage loans are substituted for one or more Deleted Mortgage Loans, the
amounts described in clause (i) hereof shall be determined on the basis of aggregate Stated
Principal Balance, the Mortgage Rates described in clauses (ii) through (vi) hereof shall be
satisfied for each such mortgage loan, the risk gradings described in clause (x) hereof shall be
satisfied as to each such mortgage loan, the terms described in clause (vii) hereof shall be
determined on the basis of weighted average remaining term to maturity (provided that no such
mortgage loan may have a remaining term to maturity longer than the Deleted Mortgage Loan),
the Loan-to-Value Ratios described in clause (ix) hereof shall be satisfied as to each such
mortgage loan and, except to the extent otherwise provided in this sentence, the representations
and warranties described in clause (xii) hereof must be satisfied as to each Qualified Substitute
Mortgage Loan or in the aggregate, as the case may be.

“Rating Agency”: Moody’s and S&P or their successors, in its capacity as rating agency
that has assigned ratings to the Class A Certificates and the Subordinated Certificates. If such
agency or its successor is no longer in existence, “Rating Agency” shall be such nationally
recognized statistical rating agencies, or other comparable Persons, designated by the Depositor
(and if rating the Insured Certificates, consented to in writing by the Certificate Insurer), notice
of which designation shall be given to the Trustee and Servicer.

“Realized Loss™ With respect to any Liquidated Mortgage Loan, the amount of loss
realized equal to the portion of the Stated Principal Balance remaining unpaid after application of
all Net Liquidation Proceeds in respect of such Mortgage Loan. If the Servicer receives
Subsequent Recoveries with respect to any Mortgage Loan, the amount of the Realized Loss
with respect to that Mortgage Loan will be reduced to the extent such recoveries are applied to
principal distributions on any Distribution Date.

“Record Date”: With respect to each Distribution Date and the Class A Certificates and
the Subordinated Certificates (other than any such Certificates that are Definitive Certificates),
the Business Day immediately preceding such Distribution Date. With respect to each
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Distribution Date and the Class C Certificates, the Class R Certificates and any Definitive
Certificates, the last Business Day of the month immediately preceding the month in which such
Distribution Date occurs (or, in the case of the first Distribution Date, the Closing Date).

“Reference Banks™: Those banks (i) with an established place of business in London,
England, (ii) not controlling, under the control of or under common control with the Depositor,
the Seller or the Servicer or any affiliate thereof and (iii) which have been designated as such by
the Depositor; provided, however, that if fewer than two of such banks provide a LIBOR rate,
then the term “Reference Banks” shall refer to any leading banks selected by the Depositor
which are engaged in transactions in United States dollar deposits in the international
Eurocurrency market.

“Refinance Loan”: Any Mortgage Loan the proceeds of which are used to refinance an
existing Mortgage Loan.

“Regular Certificates™: Any of the Class A Certificates, the Subordinated Certificates and
the Class C Certificates.

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

“Reimbursement Amount™: As to any Distribution Date, the sum of (x) (i) all Insured
Amounts paid by the Certificate Insurer paid under the Policy, but for which the Certificate
Insurer has not been reimbursed prior to such Distribution Date pursuant to Section 4.01, plus (ii)
interest accrued on such Insured Amounts not previously repaid, calculated at the Late Payment
Rate from the date the Trustee received the related Insured Payments or the date such Insured
Payments were made, and (y) without duplication (i) any amounts then due and owing to the
Certificate Insurer under the Insurance Agreement, as certified to the Trustee by the Certificate
Insurer plus (ii) interest on such amounts at the Late Payment Rate.

“Relief Act”: The Servicemembers Civil Relief Act or any similar state or local laws.

“Relief Act Interest Shortfall”: With respect to any Distribution Date, for any Mortgage
Loan with respect to which there has been a reduction in the amount of interest collectible
therecon for the most recently ended Remittance Period or (without duplication) any earlier
Remittance Period as a result of the application of the Relief Act or any similar state laws, the
amount by which (i) interest collectible on such Mortgage Loan during each such Remittance
Period is less than (i) one month’s interest on the Stated Principal Balance of such Mortgage
Loan at the Mortgage Rate for such Mortgage Loan before giving effect to the application of the
Relief Act or any similar state laws.

“REMIC”: A “real estate mortgage investment conduit” within the meaning of Section
860D of the Code.
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“REMIC 1”: The segregated pool of assets subject hereto, constituting the primary trust
created hereby and to be administered hereunder, with respect to which a REMIC election is to
be made, consisting of: (i) such Mortgage Loans and Prepayment Charges as from time to time
are subject to this Agreement, together with the Mortgage Files relating thereto, and together
with all collections thereon and proceeds thereof; (ii) any REO Property, together with all
collections thereon and proceeds thereof; (iii) the Trustee’s rights with respect to the Mortgage
Loans under all insurance policies, required to be maintained pursuant to this Agreement and any
proceeds thereof; (iv) the Depositor’s rights under this Agreement (including any security
interest created thereby) to the extent conveyed pursuant to Section 2.01; and (v) the Collection
Account, the Distribution Account and such assets that are deposited therein from time to time
and any investments thereof, together with any and all income, proceeds and payments with
respect thereto. Notwithstanding the foregoing, however, REMIC I specifically excludes the
Excess Reserve Fund Account, all payments and other collections of principal and interest due
on the Mortgage Loans on or before the Cut-off Date and all Prepayment Charges payable in
connection with Principal Prepayments made before the Cut-off Date.

“REMIC 1 Interest Loss Allocation Amount”: With respect to any Distribution Date, an
amount equal to (a) the product of (i) the aggregate Stated Principal Balance of the Mortgage
Loans and related REO Properties then outstanding and (ii) the Uncertificated REMIC 1 Pass-
Through Rate for REMIC 1 Regular Interest LT1AA minus the Marker Rate, divided by (b) 12.

“REMIC 1 Overcollateralized Amount”: With respect to any date of determination, (i)
1% of the aggregate Uncertificated Principal Balances of the REMIC 1 Regular Interests minus
(ii) the aggregate of the Uncertificated Principal Balances of REMIC 1 Regular Interest LT1Al,
REMIC 1 Regular Interest LT1A2, REMIC 1 Regular Interest LT1A3, REMIC 1 Regular
Interest LT1M, REMIC 1 Regular Interest LT1B and REMIC 1 Regular Interest LT1ZZ, in each
case as of such date of determination.

“REMIC 1 Principal Loss Allocation Amount”: With respect to any Distribution Date, an
amount equal to (a) the product of (i) the aggregate Stated Principal Balance of the Mortgage
Loans and related REO Properties then outstanding and (ii) 1 minus a fraction, the numerator of
which is two times the aggregate of the Uncertificated Principal Balances of REMIC 1 Regular
Interest LT1A1, REMIC 1 Regular Interest LT1IA2, REMIC 1 Regular Interest LT1A3, REMIC
1 Regular Interest LTIM and REMIC 1 Regular Interest LT1B, and the denominator of which is
the aggregate of the Uncertificated Principal Balances of REMIC 1 Regular Interest LT1Al,
REMIC 1 Regular Interest LT1A2, REMIC 1 Regular Interest LT1A3, REMIC 1 Regular
Interest LT1M, REMIC 1 Regular Interest LT1B and REMIC 1 Regular Interest LT1ZZ.

“REMIC 1 Regular Interest”: Any of the separate non-certificated beneficial ownership
interests in REMIC 1 issued hereunder and designated as a “regular interest” in REMIC 1. Each
REMIC 1 Regular Interest shall accrue interest at the related Uncertificated REMIC 1 Pass-
Through Rate in effect from time to time, and shall be entitled to distributions of principal,
subject to the terms and conditions hereof, in an aggregate amount equal to its initial
Uncertificated Balance as set forth in the Preliminary Statement hereto. The following is a list of
each of the REMIC 1 Regular Interests: REMIC 1 Regular Interest LTIAA, REMIC 1 Regular
Interest LT1A1, REMIC 1 Regular Interest LT1A2, REMIC 1 Regular Interest LT1A3, REMIC
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1 Regular Interest LT1M, REMIC 1 Regular Interest LT1B and REMIC 1 Regular Interest
LT1ZZ.

“REMIC 1 Regular Interest LTIAA”: One of the separate non-certificated beneficial
ownership interests in REMIC 1 issued hereunder and designated as a Regular Interest in
REMIC 1. REMIC 1 Regular Interest LT1AA shall accrue interest at the related Uncertificated
REMIC 1 Pass-Through Rate in effect from time to time, and shall be entitled to distributions of
principal, subject to the terms and conditions hereof, in an aggregate amount equal to its initial
Uncertificated Principal Balance as set forth in the Preliminary Statement hereto.

“REMIC 1 Regular Interest LT1A1”: One of the separate non-certificated beneficial
ownership interests in REMIC 1 issued hereunder and designated as a Regular Interest in
REMIC 1. REMIC 1 Regular Interest LT1A1 shall accrue interest at the related Uncertificated
REMIC 1 Pass-Through Rate in effect from time to time, and shall be entitled to distributions of
principal, subject to the terms and conditions hereof, in an aggregate amount equal to its initial
Uncertificated Principal Balance as set forth in the Preliminary Statement hereto.

“REMIC 1 Regular Interest LTIA2”: One of the separate non-certificated beneficial
ownership interests in REMIC 1 issued hereunder and designated as a Regular Interest in
REMIC 1. REMIC 1 Regular Interest LT1A2 shall accrue interest at the related Uncertificated
REMIC 1 Pass-Through Rate in effect from time to time, and shall be entitled to distributions of
principal, subject to the terms and conditions hereof, in an aggregate amount equal to its initial
Uncertificated Principal Balance as set forth in the Preliminary Statement hereto.

“REMIC 1 Regular Interest LTIA3”: One of the separate non-certificated beneficial
ownership interests in REMIC 1 issued hereunder and designated as a Regular Interest in
REMIC 1. REMIC 1 Regular Interest LT1A3 shall accrue interest at the related Uncertificated
REMIC 1 Pass-Through Rate in effect from time to time, and shall be entitled to distributions of
principal, subject to the terms and conditions hereof, in an aggregate amount equal to its initial
Uncertificated Principal Balance as set forth in the Preliminary Statement hereto.

“REMIC 1 Regular Interest LT1B”: One of the separate non-certificated beneficial
ownership interests in REMIC 1 issued hereunder and designated as a Regular Interest in
REMIC 1. REMIC 1 Regular Interest LT1B shall accrue interest at the related Uncertificated
REMIC 1 Pass-Through Rate in effect from time to time, and shall be entitled to distributions of
principal, subject to the terms and conditions hereof, in an aggregate amount equal to its initial

Uncertificated Principal Balance as set forth in the Preliminary Statement hereto.

“REMIC 1 Regular Interest LTIM™: One of the separate non-certificated beneficial
ownership interests in REMIC 1 issued hereunder and designated as a Regular Interest in
REMIC 1. REMIC 1 Regular Interest LT1M shall accrue interest at the related Uncertificated
REMIC 1 Pass-Through Rate in effect from time to time, and shall be entitled to distributions of
principal, subject to the terms and conditions hereof, in an aggregate amount equal to its initial
Uncertificated Principal Balance as set forth in the Preliminary Statement hereto.

“REMIC 1 Regular Interest LT1ZZ”: One of the separate non-certificated beneficial
ownership interests in REMIC 1 issued hereunder and designated as a Regular Interest in
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REMIC 1. REMIC 1 Regular Interest LT1ZZ shall accrue interest at the related Uncertificated
REMIC 1 Pass-Through Rate in effect from time to time, and shall be entitled to distributions of
principal, subject to the terms and conditions hereof, in an aggregate amount equal to its initial
Uncertificated Principal Balance as set forth in the Preliminary Statement hereto.

“REMIC 1 Target Overcollateralized Amount™: 1% of the Overcollateralization Target
Amount.

“REMIC 2”: The segregated pool of assets consisting of all of the REMIC 1 Regular
Interests conveyed in trust to the Trustee, for the benefit of the Holders of the Regular
Certificates and the Class R Certificate (in respect of the Class R-2 Interest), pursuant to Article
II hereunder, and all amounts deposited therein, with respect to which a separate REMIC election
is to be made.

“REMIC Provisions”: Provisions of the federal income tax law relating to real estate
mortgage investment conduits which appear at Section 860A through 860G of Subchapter M of
Chapter 1 of the Code, and related provisions, and regulations and rulings promulgated
thereunder, as the foregoing may be in effect from time to time.

“Remittance Period”: With respect to any Distribution Date, the period commencing on
the second day of the month preceding the month in which such Distribution Date occurs and
ending on the first day of the month in which such Distribution Date occurs.

“Remittance Report™: A report prepared by the Servicer and delivered to the Trustee
pursuant to Section 4.03.

“Rents from Real Property”: With respect to any REO Property, gross income of the
character described in Section 856(d) of the Code.

“REO Account”: The account or accounts maintained by the Servicer in respect of an
REO Property pursuant to Section 3.23.

“REO Disposition™: The sale or other disposition of an REO Property on behalf of the
Trust Fund.

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

“REO Principal Amortization”: With respect to any REO Property, for any calendar
month, the excess, if any, of (a) the aggregate of all amounts received in respect of such REO
Property during such calendar month, whether in the form of rental income, sale proceeds
(including, without limitation, that portion of the Termination Price paid in connection with a
purchase of all of the Mortgage Loans and REO Properties pursuant to Section 10.01 that is
allocable to such REO Property) or otherwise, net of any portion of such amounts (i) payable
pursuant to Section 3.23 in respect of the proper operation, management and maintenance of
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such REO Property or (ii) payable or reimbursable to the Servicer pursuant to Section 3.23 for
unpaid Servicing Fees in respect of the related Mortgage Loan and unreimbursed Servicing
Advances and Advances in respect of such REO Property or the related Mortgage Loan, over (b)
the REO Imputed Interest in respect of such REO Property for such calendar month.

“REO Property”: A Mortgaged Property acquired by the Servicer on behalf of the Trust
Fund through foreclosure or deed-in-licu of foreclosure, as described in Section 3.23.

“Request for Release”: A release signed by a Servicing Officer, in the form of Exhibit E
attached hereto. ’

“Reserve Interest Rate”: With respect to any Interest Determination Date, the rate per
annum that the Trustee determines to be either (i) the arithmetic mean (rounded upwards if
necessary to the nearest whole multiple of 1/16 of 1%) of the one-month United States dollar
lending rates which banks in the City of New York selected by the Depositor are quoting on the
relevant Interest Determination Date to the principal London offices of leading banks in the
London interbank market or (i) in the event that the Trustee can determine no such arithmetic
mean, in the case of any Interest Determination Date after the initial Interest Determination Date,
the lowest one-month United States dollar lending rate which such New York banks selected by
the Depositor are quoting on such Interest Determination Date to leading European banks.

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

“Responsible Officer”: When used with respect to the Trustee, any director, any vice
president, any assistant vice president, the Secretary, any assistant secretary, the Treasurer, any
assistant treasurer, the Cashier, any assistant cashier, any trust officer or assistant trust officer,
the Controller and any assistant controller or any other officer of the Trustee customarily
performing functions similar to those performed by any of the above designated officers and,
with respect to a particular matter, to whom such matter is referred because of such officer’s
knowledge of and familiarity with the particular subject.

“S&P”: Standard & Poor’s Ratings Services, a division of The McGraw-Hill Companies,
Inc., or its successor in interest.

“Seller”: IndyMac Bank, F.S.B. in its capacity as seller under the Mortgage Loan
Purchase Agreement.

“Servicer”: IndyMac Bank, F.S.B., a federal savings bank, or any successor Servicer
appointed as herein provided, in its capacity as Servicer hereunder.

“Servicer Event of Termination”: One or more of the events described in Section 7.01.

“Servicer Remittance Date™: With respect to any Distribution Date, the Business Day
prior to such Distribution Date.

“Servicing Account”: The account or accounts created and maintained pursuant to
Section 3.09.
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“Servicing Advances”: All customary, reasonable and necessary “out of pocket” costs
and expenses (including reasonable attorneys’ fees and expenses) incurred by the Servicer in the
performance of its servicing obligations, including, but not limited to, the cost of (i) the
preservation, restoration, inspection and protection of the Mortgaged Property, (ii) any
enforcement or judicial proceedings, including foreclosures, (iii) the maintenance and liquidation
of the REO Property and (iv) compliance with the obligations under Sections 3.01, 3.09, 3.16,
and 3.23.

“Servicing Fee”: With respect to each Mortgage Loan and for any calendar month, an
amount equal to one month’s interest (or in the event of any payment of interest which
accompanies a Principal Prepayment in full made by the Mortgagor during such calendar month,
interest for the number of days covered by such payment of interest) at the Servicing Fee Rate on
the same principal amount on which interest on such Mortgage Loan accrues for such calendar
month. A portion of such Servicing Fee may be retained by any Sub-Servicer as its servicing
compensation.

“Servicing Fee Rate”: 0.25% per annum.

“Servicing Officer”: Any officer of the Servicer involved in, or responsible for, the
administration and servicing of Mortgage Loans, whose name and specimen signature appear on
a list of servicing officers furnished by the Servicer to the Trustee, the Certificate Insurer and the
Depositor on the Closing Date, as such list may from time to time be amended.

“Servicing Standard”: Shall mean the standards set forth in Section 3.01.

“Servicing Transfer Costs”: Shall mean all reasonable costs and expenses (including
without limitation, legal fees and expenses) incurred by the Trustee in connection with the
transfer of servicing from a predecessor Servicer, including, without limitation, any reasonable
costs or expenses associated with the complete transfer of all servicing data and the completion,
correction or manipulation of such servicing data as may be required by the Trustee to correct
any errors or insufficiencies in the servicing data or otherwise to enable the Trustee or another
successor Servicer to service the Mortgage Loans properly and effectively.

“Startup Day”: As defined in Section 9.01(b) hereof.

“Stated Principal Balance™: With respect to any Mortgage Loan: (a) as of any date of
determination up to but not including the Distribution Date on which the proceeds, if any, of a
Liquidation Event with respect to such Mortgage Loan would be distributed, the outstanding
Stated Principal Balance of such Mortgage Loan as of the Cut-off Date, as shown in the
Mortgage Loan Schedule, minus the sum of (i) the principal portion of each Monthly Payment
due on a Due Date subsequent to the Cut-off Date, to the extent received from the Mortgagor or
advanced by the Servicer and distributed pursuant to Section 4.01 on or before such date of
determination, (ii) all Principal Prepayments received after the Cut-off Date, to the extent
distributed pursuant to Section 4.01 on or before such date of determination, (iii) all Liquidation
Proceeds and Insurance Proceeds to the extent distributed pursuant to Section 4.01 on or before
such date of determination, and (iv) any Realized Loss incurred with respect thereto as a result of
a Deficient Valuation made during or prior to the Remittance Period for the most recent
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Distribution Date coinciding with or preceding such date of determination; and (b) as of any date
of determination coinciding with or subsequent to the Distribution Date on which the proceeds, if
any, of a Liquidation Event with respect to such Mortgage Loan would be distributed, zero.
With respect to any REO Property: (a) as of any date of determination up to but not including the
Distribution Date on which the proceeds, if any, of a Liquidation Event with respect to such REO
Property would be distributed, an amount (not less than zero) equal to the Stated Principal
Balance of the related Mortgage Loan as of the date on which such REO Property was acquired
on behalf of the Trust Fund, minus the aggregate amount of REO Principal Amortization in
respect of such REO Property for all previously ended calendar months, to the extent distributed
pursuant to Section 4.01 on or before such date of determination; and (b) as of any date of
determination coinciding with or subsequent to the Distribution Date on which the proceeds, if
any, of a Liquidation Event with respect to such REO Property would be distributed, zero.

“Stepdown Date: The earlier to occur of (i) the first Distribution Date on which the
Certificate Principal Balance of the Class A Certificates is reduced to zero and (ii) the later to
occur of (a) the Distribution Date in July 2009 and (b) the first Distribution Date on which the
Credit Enhancement Percentage for the Class A Certificates (calculated for this purpose only
after taking into account distributions of principal on the Mortgage Loans on the last day of the
related Remittance Period but prior to any application of the Principal Distribution Amount to
the Certificates) is greater than or equal to 5.70%.

“Subordinated Certificate”: Any Class M Certificate or Class B Certificate.

“Subsequent Recoveries”: As of any Distribution Date, amounts received by the Servicer
(net of any related expenses permitted to be reimbursed pursuant to Section 3.05) specifically
related to a Mortgage Loan that was the subject of a liquidation or an REO Disposition prior to
the related Prepayment Period that resulted in a Realized Loss.

“Sub-Servicer”: Any Person with which the Servicer has entered into a Sub-Servicing
Agreement and which meets the qualifications of a Sub-Servicer pursuant to Section 3.02.

“Sub-Servicing Account™: An account established by a Sub-Servicer which meets the
requirements set forth in Section 3.08 and is otherwise acceptable to the Servicer.

“Sub-Servicing Agreement”: The written contract between the Servicer and a Sub-
Servicer relating to servicing and administration of certain Mortgage Loans as provided in
Section 3.02.

“Substitution Adjustment”: As defined in Section 2.03(d) hereof.

“Tax Matters Person”: The tax matters person appointed pursuant to Section 9.01(e)
hereof.

“Termination Price”: As defined in Section 10.01(a) hereof.

“Terminator”: As defined in Section 10.01 hereof.
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“Total Monthly Excess Spread”: With respect to any Distribution Date, the sum of (i) any
Excess Overcollateralization Amount for such Distribution Date and (ii) the excess, if any, of (x)
the Available Funds for such Distribution Date over (y) the sum for such Distribution Date of
(A) the amount required to be distributed pursuant to Section 4.01(a) and (B) the Principal
Remittance Amount for such Distribution Date.

“Transfer”: Any direct or indirect transfer, sale, pledge, hypothecation, or other form of
assignment of any Ownership Interest in a Certificate.

“Transferee”: Any Person who is acquiring by Transfer any Ownership Interest in a
Certificate.

“Transferor”: Any Person who is disposing by Transfer of any Ownership Interest in a
Certificate.

“Trigger Event”: A Trigger Event is in effect if:

(1) with respect to any Distribution Date occurring from and including
July 2009 to, but not including, July 2011, the Mortgage Loans 60 or more days
Delinquent, in bankruptcy, in foreclosure or that are secured by Mortgaged Properties
that have become REO Properties exceed 3.00% of the aggregate Stated Principal
Balance of the Mortgage Loans on such Distribution Date;

(1)  with respect to any Distribution Date occurring on or after July
2011, the Mortgage Loans 60 or more days Delinquent or that are secured by Mortgaged
Properties that have become REO Properties exceed 4.50% of the aggregate Stated
Principal Balance of the Mortgage Loans on such Distribution Date; or

(1)  for any Distribution Date on or after the Stepdown Date, the
cumulative amount of Realized Losses incurred on the Mortgage Loans from the Cut-Off
Date through the last day of the related Remittance Period (reduced by the aggregate
amount of Subsequent Recoveries received from the Cut-Off Date through the last day of
the related Remittance Period) exceeds (a) 1.00% of the aggregate Stated Principal
Balance of the Mortgage Loans with respect to the Distribution Date in July 2008, plus an
additional 1/12th of 0.75% of the aggregate Stated Principal Balance of the Mortgage
Loans for each Distribution Date occurring in each month thereafter to and including the
Distribution Date in June 2009, (b) 1.75% of the aggregate Stated Principal Balance of
the Mortgage Loans with respect to the Distribution Date in July 2009, plus an additional
1/12th of 0.75% of the aggregate Stated Principal Balance of the Mortgage Loans for
each Distribution Date occurring in each month thereafter to and including the
Distribution Date in June 2010, (c¢) 2.50% of the aggregate Stated Principal Balance of
the Mortgage Loans with respect to the Distribution Date occurring in July 2010, plus an
additional 1/12th of 0.50% of the aggregate Stated Principal Balance of the Mortgage
Loans for each Distribution Date occurring in each month thereafter to and including the
Distribution Date in June 2011 and (d) 3.00% of the aggregate Stated Principal Balance
of the Mortgage Loans with respect to the Distribution Date occurring in July 2011 and
each month thereafter.
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“Trust”: The trust created hereunder.

“Trustee”: Deutsche Bank National Trust Company, a national banking association, or its
successor in imterest, or any successor Trustee appointed as herein provided.

“Trustee Fee”: The amount payable to the Trustee on each Distribution Date pursuant to
Section 4.01(a) and Section 8.05 as compensation for all services rendered by it in the execution
of the Trust and in the exercise and performance of any of the powers and duties of the Trustee
hereunder, which amount shall equal one month’s interest at the Trustee Fee Rate on the
aggregate Stated Principal Balance of the Mortgage Loans and any REO Properties as of the first
day of the calendar month prior to the month of such Distribution Date (or, in the case of the
initial Distribution Date, as of the Cut-off Date).

“Trustee Fee Rate”: 0.010% per annum.

“Trust Fund”: All of the assets of the trust created hereunder consisting of REMIC 1,
REMIC 2, the Excess Reserve Fund Account and the Insurance Account.

“Trust REMIC”: REMIC 1 or REMIC 2.

“Uncertificated Accrued Interest”: With respect to each REMIC Regular Interest on each
Distribution Date, an amount equal to one month’s interest at the related Uncertificated REMIC
Pass-Through Rate on the Uncertificated Principal Balance or Uncertificated Notional Amount
of such REMIC Regular Interest. In each case, Uncertificated Accrued Interest will be reduced
by any Net Prepayment Interest Shortfalls and Relief Act Interest Shortfalls (allocated to such
REMIC Regular Interest as set forth in Section 1.02).

“Uncertificated Principal Balance”: With respect to each REMIC Regular Interest, the
amount of such REMIC Regular Interest outstanding as of any date of determination. As of the
Closing Date, the Uncertificated Principal Balance of each REMIC Regular Interest shall equal
the amount set forth in the Preliminary Statement hereto as its initial Uncertificated Principal
Balance. On each Distribution Date, the Uncertificated Principal Balance of each REMIC
Regular Interest shall be reduced by all distributions of principal made on such REMIC Regular
Interest on such Distribution Date pursuant to Section 4.04 and, if and to the extent necessary
and appropriate, shall be further reduced on such Distribution Date by Realized Losses as
provided in Section 4.05, and the Uncertificated Principal Balance of REMIC 1 Regular Interest
LT1ZZ shall be increased by interest deferrals as provided in Section 4.05. The Uncertificated
Principal Balance of each REMIC Regular Interest that has an Uncertificated Principal Balance
shall never be less than zero.

“Uncertificated REMIC Pass-Through Rate”: The Uncertificated REMIC 1 Pass-
Through Rate.

“Uncertificated REMIC 1 Pass-Through Rate”: With respect to each REMIC 1 Regular
Interest and any Distribution Date, a per annum rate equal to the weighted average (weighted
based on the Stated Principal Balances of the Mortgage Loans as of the first day of the related
Remittance Period, adjusted to reflect unscheduled principal payments made thereafter that were
included in the Principal Distribution Amount on the immediately preceding Distribution Date)
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of the Net Mortgage Rates on the Mortgage Loans minus the Premium Rate on such Distribution
Date (multiplied by a fraction the numerator of which is the aggregate Certificate Principal
Balance of the Class A Certificates immediately prior to such Distribution Date and the
denominator of which is the aggregate Stated Principal Balance of the Mortgage Loans as of the
first day of the related Remittance Period, adjusted to reflect unscheduled principal payments
made thereafter that were included in the Principal Distribution Amount on the immediately
preceding Distribution Date).

“Uninsured Cause’”: Any cause of damage to a Mortgaged Property such that the
complete restoration of such property is not fully reimbursable by the insurance policies required
to be maintained pursuant to Section 3.14.

“United States Person™ A citizen or resident of the United States, a corporation,
partnership (or other entity treated as a corporation or partnership for United States federal
income tax purposes) created or organized in, or under the laws of, the United States, any state
thereof, or the District of Columbia (except in the case of a partnership, to the extent provided in
Treasury regulations); provided, that for purposes solely of the restrictions on the transfer of
Class R Certificates, no partnership or other entity treated as a partnership for United States
federal income tax purposes shall be treated as a United States Person unless (a) all persons that
own an interest in such partnership either directly or through any entity that is not a corporation
for United States federal income tax purposes are required by the applicable operative agreement
to be United States Persons or (b) the partnership treats all income as effectively connected
income within the meaning of Section 864 of the Code, or an estate the income of which from
sources without the United States is includible in gross income for United States federal income
tax purposes regardless of its connection with the conduct of a trade or business within the
United States, or a trust if a court within the United States is able to exercise primary supervision
over the administration of the trust and one or more United States persons have authority to
control all substantial decisions of the trust. The term “United States™ shall have the meaning set
forth in Section 7701 of the Code or successor provisions. The term “U.S. Person” refers to a
United States Person.

“Unpaid Interest Shortfall Amount”: With respect to the Class A Certificates and any
Class of Subordinated Certificates and (i) the first Distribution Date, zero, and (ii) any
Distribution Date after the first Distribution Date, the amount, if any, by which (a) the sum of (1)
the Accrued Certificate Interest for such Class for the immediately preceding Distribution Date
and (2) the outstanding Unpaid Interest Shortfall Amount, if any, for such Class for such
preceding Distribution Date exceeds (b) the aggregate amount distributed to such Class in
respect of interest pursuant to clause (a) of this definition on such preceding Distribution Date,
plus interest on the amount of interest due but not paid on the Certificates of such Class on such
preceding Distribution Date, to the extent permitted by law, at the Pass-Through Rate for such
Class for the related Accrual Period.

“Value”: With respect to a Mortgage Loan other than a Refinance Loan, the lesser of (a)
the value of the Mortgaged Property based upon the appraisal made at the time of the origination
of such Mortgage Loan and (b) the sales price of the Mortgaged Property at the time of the
origination of such Mortgage Loan; with respect to a Refinance Loan, the value of the
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Mortgaged Property based upon the appraisal made at the time of the origination of such
Refinance Loan.

“Voting Rights”: The portion of the voting rights of all of the Certificates which is
allocated to any Certificate. At all times, the Class A Certificates, the Subordinated Certificates
and the Class C Certificates shall have 99% of the Voting Rights (allocated among the Holders
of the Class A Certificates, the Subordinated Certificates and the Class C Certificates in
proportion to the then outstanding Certificate Principal Balances of their respective Certificates),
and the Class R Certificates shall have 1% of the Voting Rights. The Voting Rights allocated to
any Class of Certificates (other than the Class R Certificates) shall be allocated among all
Holders of each such Class in proportion to the outstanding Certificate Principal Balance or
Notional Amount of such Certificates; provided, that any Certificate registered in the name of the
Seller, the Depositor or its Affiliate shall not be eligible to vote or be considered outstanding and
the Percentage Interest evidenced thereby shall not be taken into account in determining whether
the requisite amount of Percentage Interests necessary to effect a consent has been obtained
unless the Seller, the Depositor or its Affiliates own 100% of the related Class of such
Certificates. The Voting Rights allocated to the Class R Certificates shall be allocated among all
Holders of such Class in proportion to such Holders’ respective Percentage Interests in the Class
R Certificates; provided, however, that when none of the Regular Certificates are outstanding,
100% of the Voting Rights shall be allocated among Holders of the Class R Certificates in
accordance with such Holders’ respective Percentage Interests in the Class R Certificates.

Section 1.02. Allocation of Certain Interest Shortfalls.

For purposes of calculating the amount of the Accrued Certificate Interest for the Class A
Certificates, the Subordinated Certificates and the Class C Certificates for any Distribution Date,
the aggregate amount of any Net Prepayment Interest Shortfalls and any Relief Act Interest
Shortfalls incurred in respect of the Mortgage Loans for any Distribution Date (together, “Net
Interest Shortfalls”) shall be allocated first, to reduce the interest accrued on the Class C
Certificates in the related Accrual Period up to an amount equal to one month’s interest at the
then applicable Pass-Through Rate on the Notional Amount of such Certificates and, thereafter,
to reduce the interest accrued during the related Accrual Period on the Class A Certificates and
the Subordinated Certificates on a pro rata basis based on, and to the extent of, one month’s
mterest at the then applicable respective Pass-Through Rate on the respective Certificate
Principal Balance of each such Certificate.

TYTOR AT

For purposes of calculating the amount of Uncertificated Accrued Interest for the REMIC
1 Regular Interests for any Distribution Date, the aggregate amount of any Net Prepayment
Interest Shortfalls and any Relief Act Interest Shortfalls incurred in respect of the Mortgage
Loans for any Distribution Date shall be allocated among REMIC 1 Regular Interest LT1AA,
REMIC 1 Regular Interest LT1A1, REMIC 1 Regular Interest LTIA2, REMIC 1 Regular
Interest LT1A3, REMIC 1 Regular Interest LT1M, REMIC 1 Regular Interest LT1B and REMIC
1 Regular Interest LT1ZZ pro rata based on, and to the extent of, one month’s interest at the then
applicable respective Uncertificated REMIC 1 Pass-Through Rate on the respective
Uncertificated Principal Balance of each such REMIC 1 Regular Interest.
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Section 1.03. Accounting.

Unless otherwise specified herein, for the purpose of any definition or calculation,
whenever amounts are required to be netted, subtracted or added or any distributions are required
to be taken into account, such definition or calculation, and any related definitions or
calculations, shall be determined without duplication of such functions.

ARTICLE I

CONVEYANCE OF MORTGAGE LOANS;
ORIGINAL ISSUANCE OF CERTIFICATES

Section 2.01. Conveyance of Mortgage Loans.

The Depositor, concurrently with the execution and delivery hereof, does hereby transfer,
assign, set over and otherwise convey to the Trustee without recourse, in trust for the benefit of
the Certificateholders and the Certificate Insurer, all the right, title and interest of the Depositor,
including any security interest therein for the benefit of the Depositor, in and to: (i) each
Mortgage Loan identified on the Mortgage Loan Schedule, including the related Stated Principal
Balance as of the Cut-off Date, all interest and principal received thereon after the Cut-off Date
(other than interest and principal due on such Mortgage Loans on or before the Cut-off Date); (i1)
property which secured each such Mortgage Loan and which has been acquired by foreclosure or
deed in lieu of foreclosure; (iii) its interest in any insurance policies in respect of the Mortgage
Loans; (iv) all proceeds of any of the foregoing; (v) the rights of the Depositor under the
Mortgage Loan Purchase Agreement; and (vi) all other assets included or to be included in the
Trust Fund.

In connection with such transfer and assignment, the Depositor does hereby deliver to,
and deposit with, the Trustee or its designated agent (the “Custodian”), the following documents
or instruments with respect to each Mortgage Loan so transferred and assigned (with respect to
each Mortgage Loan, a “Mortgage File”):

(1) the original Mortgage Note, endorsed either (A) in blank or (B) in
the following form: “Pay to the order of Deutsche Bank National Trust Company, as
Trustee, without recourse”, or with respect to any lost Mortgage Note, an original Lost
Note Affidavit stating that the original Mortgage Note was lost, misplaced or destroyed,
together with a copy of the related Mortgage Note; provided, however, that such
substitutions of Lost Note Affidavits for original Mortgage Notes may occur only with
respect to Mortgage Loans, the aggregate Stated Principal Balance of which is less than or
equal to 2.0% of the Pool Balance as of the Cut-off Date;

(i) the original Mortgage with evidence of recording thereon, and the
original recorded power of attorney, if the Mortgage was executed pursuant to a power of
attorney, with evidence of recording thereon or, if such Mortgage or power of attorney has
been submitted for recording but has not been returned from the applicable public
recording office, has been lost or is not otherwise available, a copy of such Mortgage or
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power of attorney, as the case may be, certified to be a true and complete copy of the
original submitted for recording;

(iii) an original Assignment, in form and substance acceptable for
recording. The Mortgage shall be assigned either (A) in blank or (B) to “Deutsche Bank
National Trust Company, as Trustee, without recourse”;

@iv) an original copy of any intervening Assignment, showing a
complete chain of assignments;

v) the original or a certified copy of the lender’s title insurance
policy; and

(vi) the original or copies of each assumption, modification, written
assurance or substitution agreement, if any.

With respect to up to 30% of the Mortgage Loans, the Depositor may deliver all or a
portion of each related Mortgage File to the Trustee not later than five Business Days after the
Closing Date (such Mortgage Loans, the “Delayed Delivery Mortgage Loans™).

If any of the documents referred to in Section 2.01(ii), (iii) or (iv) above has as of the
Closing Date been submitted for recording but either (x) has not been returned from the
applicable public recording office or (y) has been lost or such public recording office has
retained the original of such document, the obligations of the Depositor to deliver such
documents shall be deemed to be satisfied upon (1) delivery to the Trustee or the Custodian no
later than the Closing Date, of a copy of each such document certified by the Servicer, in its
capacity as Seller, in the case of (x) above or the applicable public recording office in the case of
(y) above to be a true and complete copy of the original that was submitted for recording and (2)
if such copy is certified by the Servicer, in its capacity as Seller, delivery to the Trustee or the
Custodian, promptly upon receipt thereof of either the original or a copy of such document
certified by the applicable public recording office to be a true and complete copy of the original.
If the original lender’s title insurance policy, or a certified copy thereof, was not delivered
pursuant to Section 2.01(v) above, the Depositor shall deliver or cause to be delivered to the
Trustee or the Custodian, the original or a copy of a written commitment or interim binder or
preliminary report of title issued by the title insurance or escrow company, with the original or a
certified copy thereof to be delivered to the Trustee or the Custodian, promptly upon receipt
thereof. The Servicer or the Depositor shall deliver or cause to be delivered to the Trustee or the
Custodian promptly upon receipt thereof any other documents constituting a part of a Mortgage
File received with respect to any Mortgage Loan, including, but not limited to, any original
documents evidencing an assumption or modification of any Mortgage Loan.

Upon discovery or receipt of notice of any materially defective document in, or that a
document is missing from, a Mortgage File, the Servicer, in its capacity as Seller, shall have 90
days to cure such defect or deliver such missing document to the Trustee or the Custodian, to the
extent required pursuant to Section 2.03. If the Seller does not cure such defect or deliver such
missing document within such time period, the Servicer, in its capacity as Seller, shall either
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repurchase or substitute for such Mortgage Loan in accordance with Section 2.03, to the extent
required pursuant to Section 2.03.

The Depositor (at the expense of the Seller) shall cause the Assignments which were
delivered in blank to be completed and shall cause all Assignments referred to in Section
2.01(iii) hereof and, to the extent necessary, in Section 2.01(iv) hereof to be recorded. The
Depositor shall furnish the Trustee, or its designated agent, with a copy of each Assignment
submitted for recording. In the event that any such Assignment is lost or returned unrecorded
because of a defect therein, the Depositor shall promptly have a substitute Assignment prepared
or have such defect cured, as the case may be, and thereafter cause each such Assignment to be
duly recorded.

Notwithstanding the foregoing, however, for administrative convenience and facilitation
of servicing and to reduce closing costs, the Assignments shall not be required to be submitted
for recording (except with respect to any Mortgage Loan located in Maryland) unless such
failure to record would result in a withdrawal or a downgrading by any Rating Agency of the
rating on any Class of Certificates (with respect to the Class A Certificates only, without regard
to the Certificate Policy; provided further, however, each Assignment shall be submitted for
recording by the Seller (or by the Servicer at the expense of the Seller in the case of clauses (v)
and (vi) below) in the manner described above, at no expense to the Trust Fund, the Servicer or
the Trustee, upon the earliest to occur of: (i) direction by Holders of Certificates entitled to at
least 25% of the Voting Rights, (ii) the occurrence of a Servicer Event of Termination, (iii) the
occurrence of a bankruptey or insolvency relating to the Seller, (iv) the occurrence of a servicing
transfer as described in Section 7.02 hereof, (v) if the Seller is not the Servicer, with respect to
any one Assignment, the occurrence of a bankruptcy, insolvency or foreclosure relating to the
Mortgagor under the related Mortgage and (vi) with respect to any Assignments, the payment in
full of the related Mortgage Note if required in the applicable jurisdiction. Notwithstanding the
foregoing, if the Seller is unable to pay the cost of recording the Assignments, such expense shall
be paid by the Trustee and shall be reimbursable to the Trustee as an Extraordinary Trust Fund
Expense.

The Depositor herewith delivers to the Trustee an executed original of the Mortgage
Loan Purchase Agreement.

The Servicer shall forward to the Custodian original documents evidencing an
assumption, modification, consolidation or extension of any Mortgage Loan entered into in
accordance with this Agreement within two weeks of their execution; provided, however, that
the Servicer shall provide the Custodian with a certified true copy of any such document
submitted for recordation within two weeks of its execution, and shall provide the original of any
document submitted for recordation or a copy of such document certified by the appropriate
public recording office to be a true and complete copy of the original within 270 days of its
submission for recordation. In the event that the Servicer cannot provide a copy of such
document certified by the public recording office within such 270 day period, the Servicer shall
deliver to the Custodian, within such 270 day period, an Officer’s Certificate of the Servicer
which shall (A) identify the recorded document, (B) state that the recorded document has not
been delivered to the Custodian due solely to a delay caused by the public recording office, (C)
state the amount of time generally required by the applicable recording office to record and
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return a document submitted for recordation, if known, and (D) specify the date the applicable
recorded document is expected to be delivered to the Custodian, and, upon receipt of a copy of
such document certified by the public recording office, the Servicer shall immediately deliver
such document to the Custodian. In the event the appropriate public recording office will not
certify as to the accuracy of such document, the Servicer shall deliver a copy of such document
certified by an officer of the Servicer to be a true and complete copy of the original to the
Custodian.

Notwithstanding anything to the contrary in this Agreement, within five Business Days
after the Closing Date, the Depositor shall either:

x) deliver to the Trustee the Mortgage File as required pursuant to this Section 2.01
for each Delayed Delivery Mortgage Loan; or

(y)(A) cause the Seller to repurchase the Delayed Delivery Mortgage Loan or (B)
substitute a Qualified Substitute Mortgage Loan for a Delayed Delivery Mortgage Loan, which
repurchase or substitution shall be accomplished in the manner and subject to the conditions in
Section 2.03 (treating each such Delayed Delivery Mortgage Loan as a Deleted Mortgage Loan
for purposes of such Section 2.03);

provided, however, that if the Depositor fails to deliver a Mortgage File for any Delayed
Delivery Mortgage Loan within the period specified herein, the Depositor shall cause the Seller
to use its best reasonable efforts to effect a substitution, rather than a repurchase of, such
Delayed Delivery Mortgage Loan; provided, further, that the cure period provided for in Section
2.02 or in Section 2.03 shall not apply to the initial delivery of the Mortgage File for such
Delayed Delivery Mortgage Loan, but rather the Seller shall have five (5) Business Days to cure
such failure to deliver. At the end of such period, the Trustee shall send a certification for the
Delayed Delivery Mortgage Loans delivered during such period in accordance with the
provisions of Section 2.02.

Section 2.02. Acceptance by Trustee.

Subject to the provisions of Section 2.01 and subject to the review described below and
any exceptions noted on the exception report described in the next paragraph below, the Trustee
acknowledges receipt of the documents referred to in Section 2.01 above and all other assets
included in the definition of “Trust Fund” and declares that it holds and will hold such
documents and the other documents delivered to it constituting a Mortgage File, and that it holds
or will hold all such assets and such other assets included in the definition of “Trust Fund” in
trust for the exclusive use and benefit of all present and future Certificateholders and the

Certificate Insurer.

The Trustee agrees, for the benefit of the Certificateholders and the Certificate Insurer, to
execute and deliver (or cause the Custodian to execute and deliver) to the Depositor on or prior
to the Closing Date an acknowledgment of receipt of the original Mortgage Notes (with any
exceptions noted), substantially in the form attached as Exhibit F-3 hereto.
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The Trustee agrees, for the benefit of the Certificateholders and the Certificate Insurer, to
review, or that it has reviewed pursuant to Section 2.01 (or to cause the Custodian to review or
that it has caused the Custodian to have reviewed), each Mortgage File on or prior to the Closing
Date, with respect to each Mortgage Loan (or, with respect to any document delivered after the
Startup Day, within 45 days of receipt and with respect to any Qualified Substitute Mortgage
Loan, within 45 days after the assignment thereof). The Trustee further agrees, for the benefit of
the Certificateholders and the Certificate Insurer, to certify in substantially the form attached
hereto as Exhibit F-1, within 45 days after the Closing Date, with respect to each Mortgage Loan
(or, with respect to any document delivered after the Startup Day, within 45 days of receipt and
with respect to any Qualified Substitute Mortgage, within 45 days after the assignment thereof)
that, as to each Mortgage Loan listed in the Mortgage Loan Schedule (other than any Mortgage
Loan paid in full or any Mortgage Loan specifically identified in the exception report annexed
thereto as not being covered by such certification), (i) all documents required to be delivered to it
pursuant Section 2.01 of this Agreement are in its possession, (ii) such documents have been
reviewed by it and have not been mutilated, damaged or torn and relate to such Mortgage Loan
and (ii1) based on its examination and only as to the foregoing, the information set forth in the
Mortgage Loan Schedule that corresponds to items (1) and (2) of the Mortgage Loan Schedule
accurately reflects information set forth in the Mortgage File. It is herein acknowledged that, in
conducting such review, the Trustee (or the Custodian, as applicable) is under no duty or
obligation to inspect, review or examine any such documents, instruments, certificates or other
papers to determine that they are genuine, enforceable, or appropriate for the represented purpose
or that they have actually been recorded or that they are other than what they purport to be on
their face.

Within the year commencing on the Closing Date and ending on the first anniversary date
of the Closing Date, the Trustee shall deliver (or cause the Custodian to deliver) to the Depositor,
the Seller, the Certificate Insurer and the Servicer a final certification in the form annexed hereto
as Exhibit F-2 evidencing the completeness of the Mortgage Files, with any applicable
exceptions noted thereon.

If in the process of reviewing the Mortgage Files and making or preparing, as the case
may be, the certifications referred to above, the Trustee (or the Custodian, as applicable) finds
any document or documents constituting a part of a Mortgage File to be missing or to not meet
the requirements of Section 2.01, at the conclusion of its review the Trustee shall indicate such
on the exception report annexed to the final certification sent to the Seller, the Depositor, the
Certificate Insurer and the Servicer. In addition, upon the discovery by the Seller, the Depositor,
the Certificate Insurer or the Servicer (or upon receipt by the Trustee of written notification of
such breach) of a breach of any of the representations and warranties made by the Seller in the
Mortgage Loan Purchase Agreement in respect of any Mortgage Loan which materially
adversely affects such Mortgage Loan or the interests of the Certificateholders (without regard to
the Policy) in such Mortgage Loan, the party discovering such breach shall give prompt written
notice to the other parties to this Agreement.

Section 2.03. Repurchase or Substitution of Mortgage Loans by the Seller.

(a) Upon discovery or receipt of written notice of any document which does not
conform to the requirements of Section 2.01, or that a document is missing from a Mortgage
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File, or of the breach by the Seller of any representation, warranty or covenant under the
Mortgage Loan Purchase Agreement in respect of any Mortgage Loan which in any such case
materially adversely affects the value of such Mortgage Loan or the interest therein of the
Certificateholders or the Certificate Insurer, the Trustee shall promptly notify the Seller, the
Depositor, the Certificate Insurer and the Servicer of such defect, missing document or breach
and request that the Seller, if and to the extent required under the Mortgage Loan Purchase
Agreement, deliver such missing document or cure such defect or breach within 90 days from the
date the Seller was notified of such missing document, defect or breach, and if the Seller does
not deliver such missing document or cure such defect or breach in all material respects during
such period, if and to the extent required under the Mortgage Loan Purchase Agreement, the
Servicer or the Trustee, in accordance with Section 3.02(b), shall enforce the Seller’s obligation
under the Mortgage Loan Purchase Agreement and cause the Seller to repurchase such Mortgage
Loan from the Trust Fund at the Purchase Price on or prior to the Determination Date following
the expiration of such 90 day period; provided, that in connection with any such breach that
could not reasonably have been cured within such 90 day period, if the Seller shall have
commenced to cure such breach within such 90 day period, the Seller shall be permitted to
proceed thereafter diligently and expeditiously to cure the same within the additional period
provided under the Mortgage Loan Purchase Agreement. The Purchase Price for the repurchased
Mortgage Loan shall be deposited in the Collection Account, and the Trustee, upon receipt of
written certification from the Servicer of such deposit, shall release to the Seller the related
Mortgage File and shall execute and deliver such instruments of transfer or assignment, in each
case without recourse, as the Seller shall furnish to it and as shall be necessary to vest in the
Seller any Mortgage Loan released pursuant hereto and the Trustee shall have no further
responsibility with regard to such Mortgage File (it being understood that the Trustee shall have
no responsibility for determining the sufficiency of such assignment for its intended purpose). In
lieu of repurchasing any such Mortgage Loan as provided above, the Seller may cause such
Mortgage Loan to be removed from the Trust Fund (in which case it shall become a Deleted
Mortgage Loan) and substitute one or more Qualified Substitute Mortgage Loans in the manner
and subject to the limitations set forth in Section 2.03(d). It is understood and agreed (i) that the
obligation of the Seller to cure or to repurchase (or to substitute for) any Mortgage Loan as to
which a document is missing, a material defect in a constituent document exists or as to which
such a breach has occurred and is continuing shall constitute the sole remedy against the Seller
respecting such omission, defect or breach available to the Trustee on behalf of the
Certificateholders and the Certificate Insurer and (ii) that the Seller shall not have any obligation
to provide any such cure, repurchase or substitution remedy with respect to any such defect or
breach to the extent such defect or breach occurred as a result of the problem associated with the
related Mortgage Loan that is identified on Schedule II to the Mortgage Loan Purchase
Agreement.

(b) As promptly as practicable following the earlier of discovery by the Depositor or
receipt of notice by the Depositor of the breach of any representation, warranty or covenant of
the Depositor set forth in Section 2.06 which materially and adversely affects the interests of the
Certificateholders or the Certificate Insurer in any Mortgage Loan, the Depositor shall cure such
breach in all material respects.

(o) As promptly as practicable following the earlier of discovery by the Servicer or
receipt of notice by the Servicer of the breach of any representation, warranty or covenant of the
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Servicer set forth in Section 2.05 which materially and adversely affects the interests of the
Certificateholders in any Mortgage Loan, the Servicer shall cure such breach in all material
respects.

(d) Any substitution of Qualified Substitute Mortgage Loans for Deleted Mortgage
Loans made pursuant to Section 2.03(a) must be effected prior to the last Business Day that is
two years after the Closing Date. The final maturity date of such Qualified Substitute Mortgage
Loan must be on or before June 2011. As to any Deleted Mortgage Loan for which the Seller
substitutes a Qualified Substitute Mortgage Loan or Loans, such substitution shall be effected by
the Seller delivering to the Trustee, for such Qualified Substitute Mortgage Loan or Loans, the
Mortgage Note, the Mortgage and the Assignment to the Trustee, and such other documents and
agreements, with all necessary endorsements thereon, as are required by Section 2.01, together
with an Officers’ Certificate providing that each such Qualified Substitute Mortgage Loan
satisfies the definition thereof and specifying the Substitution Adjustment (as described below),
if any, in connection with such substitution. The Trustee shall acknowledge receipt for such
Qualified Substitute Mortgage Loan or Loans and, within ten Business Days thereafter, shall
review such documents as specified in Section 2.02 and deliver to the Servicer, with respect to
such Qualified Substitute Mortgage Loan or Loans, a certification substantially in the form
attached hereto as Exhibit F-1, with any applicable exceptions noted thereon. Within one year of
the date of substitution, the Trustee shall deliver to the Servicer a certification substantially in the
form of Exhibit F-2 hereto with respect to such Qualified Substitute Mortgage Loan or Loans,
with any applicable exceptions noted thereon. Monthly Payments due with respect to Qualified
Substitute Mortgage Loans in the month of substitution are not part of the Trust Fund and will be
retained by the Seller. For the month of substitution, distributions to Certificateholders will
reflect the collections and recoveries in respect of such Deleted Mortgage Loan in the
Remittance Period ending in the month of substitution and the Seller shall thereafter be entitled
to retain all amounts subsequently received in respect of such Deleted Mortgage Loan. The
Trustee shall give written notice to the Certificateholders and the Certificate Insurer that such
~ substitution has taken place, and the Servicer shall amend the Mortgage Loan Schedule to reflect
the removal of such Deleted Mortgage Loan from the terms of this Agreement and the
substitution of the Qualified Substitute Mortgage Loan or Loans and shall deliver a copy of such
amended Mortgage Loan Schedule to the Trustee. Upon such substitution by the Seller, such
Qualified Substitute Mortgage Loan or Loans shall constitute part of the Mortgage Pool and shall
be subject in all respects to the terms of this Agreement and the Mortgage Loan Purchase
Agreement, including all applicable representations and warranties thereof included in the
Mortgage Loan Purchase Agreement as of the date of substitution.

For any month in which the Seller substitutes one or more Qualified Substitute Mortgage
Loans for one or more Deleted Mortgage Loans, the Servicer will determine the amount (the
“Substitution Adjustment”), if any, by which the aggregate Purchase Price of all such Deleted
Mortgage Loans exceeds the aggregate, as to each such Qualified Substitute Mortgage Loan, of
the Stated Principal Balance thereof as of the date of substitution, together with one month’s
interest on such Stated Principal Balance at the applicable Net Mortgage Rate. On the date of
such substitution, the Seller will deliver or cause to be delivered to the Servicer for deposit in the
Collection Account, to the extent required under the Mortgage Loan Purchase Agreement, an
amount equal to the Substitution Adjustment, if any, and the Trustee, upon receipt of the related
Qualified Substitute Mortgage Loan or Loans and certification by the Servicer of such deposit,
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shall release to the Seller the Mortgage File or Files with respect to the applicable Deleted
Mortgage Loan(s), and shall execute and deliver such instruments of transfer or assignment, in
each case without recourse, as the Seller shall deliver to it and as shall be necessary to vest
therein any Deleted Mortgage Loan released pursuant hereto.

In addition, the Seller shall obtain at its own expense and deliver to the Trustee and the
Certificate Insurer an Opinion of Counsel to the effect that such substitution will not cause (a)
any federal tax to be imposed on the Trust Fund, including without limitation, any federal tax
imposed on “prohibited transactions” under Section 860F(a)(1) of the Code or on “contributions
after the startup date” under Section 860G(d)(1) of the Code or (b) any REMIC to fail to qualify
as a REMIC at any time that any Certificate is outstanding. If such Opinion of Counsel can not
be delivered, then such substitution may only be effected at such time as the required Opinion of
Counsel can be given.

(e) Upon discovery by the Depositor, the Certificate Insurer or the Servicer or receipt
of written notice by the Trustee that any Mortgage Loan does not constitute a “qualified
mortgage” within the meaning of Section 860G(a)(3) of the Code, the party discovering such fact
shall, within two Business Days, give written notice thereof to the other parties hereto. In
connection therewith, the Servicer or the Trustee, in accordance with Section 3.02(b), shall
enforce the obligations of the Seller to repurchase or, subject to the limitations set forth in
Section 2.03(d), substitute one or more Qualified Substitute Mortgage Loans for the affected
Mortgage Loan within 90 days of the earlier of discovery or receipt of such notice with respect to
such affected Mortgage Loan. Such repurchase or substitution shall be made by the Seller if the
affected Mortgage Loan’s status as a non-qualified mortgage is or results from a breach of any
representation, warranty or covenant made by the Seller under the Mortgage Loan Purchase
Agreement. Any such repurchase or substitution shall be made in the same manner as set forth
in Section 2.03(d). The Trustee shall reconvey to the Seller, as the case may be, the Mortgage
Loan to be released pursuant hereto in the same manner, and on the same terms and conditions,
as it would a Mortgage Loan repurchased pursuant to Section 2.03(a).

Section 2.04. [Reserved].

Section 2.05. Representations, Warranties and Covenants of the Servicer.

The Servicer hereby represents, warrants and covenants to the Trustee, for the benefit of
each of the Trustee, the Certificate Insurer and the Certificateholders, and to the Depositor that as
of the Closing Date or as of such date specifically provided herein:

(i) The Servicer is duly organized, validly existing and in good
standing under the laws of the United States and has all licenses necessary to carry on its
business as now being conducted and is licensed, qualified and in good standing in the
states where each Mortgaged Property is located if the laws of such state require licensing
or qualification in order to conduct business of the type conducted by the Servicer or to
ensure the enforceability or validity of each Mortgage Loan; the Servicer has the power
and authority to execute and deliver this Agreement and to perform in accordance
herewith; the execution, delivery and performance of this Agreement (including all
instruments of transfer to be delivered pursuant to this Agreement) by the Servicer and the
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consummation of the transactions contemplated hereby have been duly and validly
authorized; this Agreement evidences the valid, binding and enforceable obligation of the
Servicer, subject to applicable bankruptcy, insolvency, reorganization, moratorium or
other similar laws affecting the enforcement of creditors’ rights generally; and all requisite
corporate action has been taken by the Servicer to make this Agreement valid and binding
upon the Servicer in accordance with its terms;

(11) The consummation of the transactions contemplated by this
Agreement are in the ordinary course of business of the Servicer and will not result in the
breach of any term or provision of the charter or by-laws of the Servicer or result in the
breach of any term or provision of, or conflict with or constitute a default under or result in
the acceleration of any obligation under, any agreement, indenture or loan or credit
agreement or other instrument to which the Servicer or its property is subject, or result in
the violation of any law, rule, regulation, order, judgment or decree to which the Servicer
or its property is subject;

(ii1) The execution and delivery of this Agreement by the Servicer and
the performance and compliance with its obligations and covenants hereunder do not
require the consent or approval of any governmental authority or, if such consent or
approval is required, it has been obtained;

(iv) This Agreement, and all documents and instruments contemplated
hereby which are executed and delivered by the Servicer, constitute and will constitute
valid, legal and binding obligations of the Servicer, enforceable in accordance with their
respective terms, except as the enforcement thereof may be limited by applicable
bankruptcy laws and general principles of equity;

) [Reserved];

(vi) The Servicer does not believe, nor does it have any reason or cause
to believe, that it cannot perform each and every covenant contained in this Agreement;

(vi)  There is no action, suit, proceeding or investigation pending or, to
its knowledge, threatened against the Servicer that, either individually or in the aggregate,
(A) may result in any change in the business, operations, financial condition, properties or
assets of the Servicer that might prohibit or materially and adversely affect the
performance by such Servicer of its obligations under, or validity or enforceability of, this
Agreement, or (B) may result in any material impairment of the right or ability of the
Servicer to carry on its business substantially as now conducted, or (C) may result in any
material liability on the part of the Servicer, or (D) would draw into question the validity
or enforceability of this Agreement or of any action taken or to be taken in connection with
the obligations of the Servicer contemplated herein, or (E) would otherwise be likely to
impair materially the ability of the Servicer to perform under the terms of this Agreement;

(viii)  Neither this Agreement nor any information, certificate of an

officer, statement furnished in writing or report delivered to the Trustee by the Servicer in
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connection with the transactions contemplated hereby contains any untrue statement of a
material fact; and

(ix) The Servicer covenants that its computer and other systems used in
servicing the Mortgage Loans operate in a manner such that the Servicer can service the
Mortgage Loans in accordance with the terms of this Agreement.

It is understood and agreed that the representations, warranties and covenants set forth in
this Section 2.05 shall survive delivery of the Mortgage Files to the Trustee and shall inure to the
benefit of the Trustee, the Depositor, the Certificate Insurer and the Certificateholders. Upon
discovery by any of the Depositor, the Servicer, the Seller, the Certificate Insurer or the Trustee
of a breach of any of the foregoing representations, warranties and covenants which materially
and adversely affects the value of any Mortgage Loan, or the interests therein of the
Certificateholders and the Certificate Insurer, the party discovering such breach shall give
prompt written notice (but in no event later than two Business Days following such discovery) to
the Servicer, the Seller, the Certificate Insurer and the Trustee.

Section 2.06. Representations and Warranties of the Depositor.

The Depositor represents and warrants to the Trust and to the Trustee, for the benefit of
each of the Trustee, the Certificateholders and the Certificate Insurer, that as of the Closing Date
or as of such date specifically provided herein:

(1) This Agreement constitutes a legal, valid and binding obligation of
the Depositor, enforceable against the Depositor in accordance with its terms, except as
enforceability may be limited by applicable bankruptcy, insolvency, reorganization,
moratorium or other similar laws, now or hereafter in effect, affecting the enforcement of
creditors’ rights in general and except as such enforceability may be limited by general
principles of equity (whether considered in a proceeding at law or in equity);

(i) Immediately prior to the sale and assignment by the Depositor to
the Trustee on behalf of the Trust of each Mortgage Loan, the Depositor had good and
marketable title to each Mortgage Loan (insofar as such title was conveyed to it by the
Seller) subject to no prior lien, claim, participation interest, mortgage, security interest,
pledge, charge or other encumbrance or other interest of any nature;

(iii) As of the Closing Date, the Depositor has transferred all right, title
and interest in the Mortgage Loans to the Trustee on behalf of the Trust;

@iv) The Depositor has not transferred the Mortgage Loans to the
Trustee on behalf of the Trust with any intent to hinder, delay or defraud any of its
creditors;

) The Depositor has been duly incorporated and is validly existing as
a corporation in good standing under the laws of Delaware, with full corporate power and
authority to own its assets and conduct its business as presently being conducted;
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(vi) The Depositor is not in violation of its articles of incorporation or
by-laws or in default in the performance or observance of any material obligation,
agreement, covenant or condition contained in any contract, indenture, mortgage, loan
agreement, note, lease or other instrument to which the Depositor is a party or by which it
or its properties may be bound, which default might result in any material adverse changes
in the financial condition, earnings, affairs or business of the Depositor or which might
materially and adversely affect the properties or assets, taken as a whole, of the Depositor
or the ability of the Depositor to perform its obligations under this Agreement;

(vii)  The execution, delivery and performance of this Agreement by the
Depositor, and the consummation of the transactions contemplated thereby, do not and will
not result in a material breach or violation of any of the terms or provisions of, or
constitute a default under, any indenture, mortgage, deed of trust, loan agreement or other
agreement or instrument to which the Depositor is a party or by which the Depositor is
bound or to which any of the property or assets of the Depositor is subject, nor will such
actions result in any violation of the provisions of the articles of incorporation or by-laws
of the Depositor or any statute or any order, rule or regulation of any court or
governmental agency or body having jurisdiction over the Depositor or any of its
properties or assets (except for such conflicts, breaches, violations and defaults as would
not have a material adverse effect on the ability of the Depositor to perform its obligations
under this Agreement and as would not have a material adverse effect on the validity of
this Agreement or the Certificates);

(viii) No consent, approval, authorization, order, registration or
qualification of or with any court or governmental agency or body of the United States or
any other jurisdiction is required for the issuance of the Certificates, or the consummation
by the Depositor of the other transactions contemplated by this Agreement, except such
consents, approvals, authorizations, registrations or qualifications as (a) may be required
under state securities or Blue Sky laws, (b) have been previously obtained or (c) the failure
of which to obtain would not have a material adverse effect on the performance by the
Depositor of its obligations under, or the validity or enforceability of, this Agreement; and

(ix) There are no actions, proceedings or investigations pending before
or, to the Depositor’s knowledge, threatened by any court, administrative agency or other
tribunal to which the Depositor is a party or of which any of its properties is the subject:
(a) which if determined adversely to the Depositor would have a material adverse effect on
the business, results of operations or financial condition of the Depositor; (b) asserting the
invalidity of this Agreement or the Certificates; (c) seeking to prevent the issuance of the
Certificates or the consummation by the Depositor of any of the transactions contemplated
by this Agreement, as the case may be; or (d) which might materially and adversely affect
the performance by the Depositor of its obligations under, or the validity or enforceability
of, this Agreement. It is understood and agreed that the representations and warranties set
forth in this Section 2.06 shall survive delivery of the Mortgage Files to the Trustee and
shall inure to the of the Certificateholders and the Certificate Insurer notwithstanding any
restrictive or qualified endorsement or assignment. Upon discovery by any of the
Depositor, the Servicer, the Certificate Insurer or the Trustee of a breach of any of the
foregoing representations and warranties which materially and adversely affects the value
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of any Mortgage Loan or the interests therein of the Certificateholders and the Certificate
Insurer, the party discovering such breach shall give prompt written notice to the other
parties hereto, and in no event later than two Business Days from the date of such
discovery. Unless such breach shall not be susceptible of cure within 90 days, the
obligation of the Depositor set forth in Section 2.03(b) to cure breaches shall constitute the
sole remedy against the Depositor available to the Certificateholders, the Servicer and the
Trustee on behalf of the Certificatcholders respecting a breach of the representations,
warranties and covenants contained in this Section 2.06.

Section 2.07. Issuance of Certificates.

The Trustee acknowledges the assignment to it of the Mortgage Loans and the delivery to
it of the Mortgage Files, subject to the provisions of Sections 2.01 and 2.02, together with the
assignment to it of all other assets included in the Trust Fund, receipt of which is hereby
acknowledged. Concurrently with such assignment and delivery and in exchange therefor, the
Trustee, pursuant to the written request of the Depositor executed by an officer of the Depositor,
has executed, authenticated and delivered to or upon the order of the Depositor, the Certificates
in authorized denominations. The interests evidenced by the Certificates, constitute the entire
beneficial ownership interest in the Trust Fund. The rights of the Certificateholders to receive
distributions from the proceeds of the Trust Fund in respect of the Certificates, and all ownership
interests evidenced or constituted by the Certificates, shall be as set forth in this Agreement.

Section 2.08. Conveyance of REMIC 1 Regular Interests and Acceptance of REMIC 2
by Trustee.

(a) The Depositor, concurrently with the execution and delivery hereof, does hereby
transfer, assign, set over and otherwise convey in trust to the Trustee without recourse all the
right, title and interest of the Depositor in and to the assets described in the definition of REMIC
1 for the benefit of the holders of the REMIC 1 Regular Interests (which are uncertificated) and
the Class R Certificates (in respect of the Class R-1 Interest). The Trustee acknowledges receipt
of the assets described in the definition of REMIC 1 and declares that it holds and will hold the
same in trust for the exclusive use and benefit of the holders of the REMIC 1 Regular Interests
and the Class R Certificates (in respect of the Class R-1 Interest). The interests evidenced by the
Class R-1 Interest, together with the REMIC 1 Regular Interests, constitute the entire beneficial
ownership interest in REMIC 1.

(b) Reserved.

(c) The Depositor, concurrently with the execution and delivery hereof, does hereby
transfer, assign, set over and otherwise convey in trust to the Trustee without recourse all the
right, title and interest of the Depositor in and to the REMIC 1 Regular Interests (which are
uncertificated) for the benefit of the Holders of the Regular Certificates and the Class R
Certificates (in respect of the Class R-2 Interest). The Trustee acknowledges receipt of the
REMIC 1 Regular Interests and declares that it holds and will hold the same in trust for the
exclusive use and benefit of the Holders of the Regular Certificates and the Class R Certificates
(in respect of the Class R-2 Interest). The interests evidenced by the Class R-2 Interest, together
with the Regular Certificates, constitute the entire beneficial ownership interest in REMIC 2.
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(d) Reserved.

(e) Concurrently with (i) the assignment and delivery to the Trustee of REMIC 1
(including the Residual Interest therein represented by the Class R-1 Interest) and the acceptance
by the Trustee thereof, pursuant to Section 2.08(a), (ii) [reserved] and (iii) the assignment and
delivery to the Trustee of REMIC 2 (including the Residual Interest therein represented by the
Class R-2 Interest) and the acceptance by the Trustee thereof, pursuant to Section 2.08(c), the
Trustee, pursuant to the written request of the Depositor executed by an officer of the Depositor,
has executed, authenticated and delivered to or upon the order of the Depositor, the Class R
Certificates in authorized denominations evidencing the Class R-1 Interest and the Class R-2
Interest.

Section 2.09. Purposes and Powers of the Trust.

The purpose of the common law trust, as created hereunder, is to engage in the following
activities:

(1) to acquire and hold the Mortgage Loans and the other assets of the
Trust Fund and the proceeds therefrom;

(i) to issue the Certificates sold to the Depositor in exchange for the
Mortgage Loans;

(iii) to make payments on the Certificates;

@iv) to engage in those activities that are necessary, suitable or
convenient to accomplish the foregoing or are incidental thereto or connected therewith;
and

) subject to compliance with this Agreement, to engage in such other

activities as may be required in connection with the conservation of the Trust Fund and the
making of distributions to the Certificateholders.

The Trust is hereby authorized to engage in the foregoing activities. The Trustee and the
Servicer shall not cause the Trust to engage in any activity other than in connection with the
foregoing or other than as required or authorized by the terms of this Agreement while any
Certificate is outstanding, and this Section 2.10 may not be amended, without the consent of the
Certificateholders evidencing 66 2/3% or more of the aggregate Voting Rights of the
Certificates.
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ARTICLE III

ADMINISTRATION AND SERVICING
OF THE MORTGAGE LOANS

Section 3.01. Servicer to Act as Servicer.

The Servicer shall service and administer the Mortgage Loans on behalf of the Trust and
in the best interests of and for the benefit of the Certificateholders and the Certificate Insurer (as
determined by the Servicer in its reasonable judgment) in accordance with the terms of this
Agreement and the Mortgage Loans and, to the extent consistent with such terms, in the same
manner in which it services and administers similar mortgage loans for its own portfolio, giving
due consideration to customary and usual standards of practice of mortgage lenders and loan
servicers administering similar mortgage loans but without regard to:

@A) any relationship that the Servicer, any Sub-Servicer or any
Affiliate of the Servicer or any Sub-Servicer may have with the related Mortgagor;

(ii) the ownership or non-ownership of any Certificate by the Servicer
or any Affiliate of the Servicer;

(ii1) the Servicer’s obligation to make Advances or Servicing
Advances; or

(iv) the Servicer’s or any Sub-Servicer’s right to receive compensation
for its services hereunder or with respect to any particular transaction.

Subject only to the above-described servicing standards and the terms of this Agreement
and of the Mortgage Loans, the Servicer shall have full power and authority, acting alone or
through Sub-Servicers as provided in Section 3.02, to do or cause to be done any and all things in
connection with such servicing and administration which it may deem necessary or desirable.
Without limiting the generality of the foregoing, the Servicer in its own name or in the name of a
Sub-Servicer is hereby authorized and empowered by the Trustee, when the Servicer believes it
appropriate in its best judgment in accordance with the servicing standards set forth above, to
execute and deliver, on behalf of the Certificateholders, the Certificate Insurer and the Trustee,
and upon notice to the Trustee and the Certificateholders, any and all instruments of satisfaction
or cancellation, or of partial or full release or discharge, and all other comparable instruments,
with respect to the Mortgage Loans and the Mortgaged Properties and to institute foreclosure
proceedings or obtain a deed-in-lieu of foreclosure so as to convert the ownership of such
properties, and to hold or cause to be held title to such properties, on behalf of the Trustee and
Certificateholders. The Servicer shall service and administer the Mortgage Loans in accordance
with applicable state and federal law and shall provide to the Mortgagors any reports required to
be provided to them thereby. Subject to Section 3.17, the Trustee shall execute, at the written
request of the Servicer, and furnish to the Servicer and any Sub-Servicer any special or limited
powers of attorney and other documents necessary or appropriate to enable the Servicer or any
Sub-Servicer to carry out their servicing and administrative duties hereunder; provided, such
limited powers of attorney or other documents shall be prepared by the Servicer and submitted to

52

[TPW: NYLEGAL:519449.5] 19668-00025 06/21/2006 04:45 PM



the Trustee for execution. The Trustee shall not be liable for the actions of the Servicer or any
Sub-Servicers under such powers of attorney.

Subject to Section 3.09 hereof, in accordance with the servicing standards of the
preceding paragraphs, the Servicer shall advance or cause to be advanced funds as necessary for
the purpose of effecting the timely payment of taxes and assessments on the Mortgaged
Properties, which advances shall be Servicing Advances reimbursable in the first instance from
related collections from the Mortgagors pursuant to Section 3.09, and further as provided in
Section 3.11. Any cost incurred by the Servicer or by Sub-Servicers in effecting the timely
payment of taxes and assessments on a Mortgaged Property shall not, for the purpose of
calculating distributions to Certificateholders, be added to the unpaid Stated Principal Balance of
the related Mortgage Loan, notwithstanding that the terms of such Mortgage Loan so permit.

Notwithstanding anything in this Agreement to the contrary, the Servicer may not make
any future advances with respect to a Mortgage Loan (except as provided in Section 4.03) and
the Servicer shall not (i) permit any modification with respect to any Mortgage Loan that would
change the Mortgage Rate, reduce or increase the Stated Principal Balance (except for reductions
resulting from actual payments of principal) or change the final maturity date on such Mortgage
Loan (unless, as provided in Section 3.07, the Mortgagor is in default with respect to the
Mortgage Loan or such default is, in the judgment of the Servicer, reasonably foreseeable) or (ii)
permit any modification, waiver or amendment of any term of any Mortgage Loan that would
both (A) effect an exchange or reissuance of such Mortgage Loan under Section 1001 of the
Code (or Treasury regulations promulgated thereunder) and (B) any REMIC created hereunder to
fail to qualify as a REMIC under the Code or the imposition of any tax on “prohibited
transactions” or “contributions after the startup date” under the REMIC Provisions. The Servicer
shall also not permit extensions beyond the Final Distribution Date.

Section 3.02. Sub-Servicing Agreements Between Servicer and Sub-Servicers; Special
Servicing.

(a) The Servicer may enter into Sub-Servicing Agreements with Sub-Servicers for the
servicing and administration of the Mortgage Loans; provided, however, that such agreements
would not result in a withdrawal or a downgrading by any Rating Agency of the rating on any
Class of Certificates (without regard to the Policy).

Each Sub-Servicer shall be (i) authorized and licensed to transact business in the state or
states where the related Mortgaged Properties it is to service are situated, if and to the extent
required by applicable law to enable the Sub-Servicer to perform its obligations hereunder and
under the Sub-Servicing Agreement and (ii) a Freddie Mac or Fannie Mae approved mortgage
servicer. Each Sub-Servicing Agreement must impose on the Sub-Servicer requirements
conforming to the provisions set forth in Section 3.08 and provide for servicing of the Mortgage
Loans consistent with the terms of this Agreement. The Servicer will examine each Sub-
Servicing Agreement and will be familiar with the terms thereof. The terms of any Sub-
Servicing Agreement will not be inconsistent with any of the provisions of this Agreement. The
Servicer and the Sub-Servicers may enter into and make amendments to the Sub-Servicing
Agreements or enter into different forms of Sub-Servicing Agreements; provided, however, that
any such amendments or different forms shall be consistent with and not violate the provisions of
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this Agreement, and that no such amendment or different form shall be made or entered into
which could be reasonably expected to be materially adverse to the interests of the
Certificateholders or the Certificate Insurer without the consent of the Holders of Certificates
entitled to at least 66% of the Voting Rights (excluding any Certificates held by the Seller, the
Servicer or any Affiliate thereof) and the Certificate Insurer (unless the Policy has been canceled
upon the payment in full of the Insured Certificates or a Certificate Insurer Default has occurred
and is continuing); provided, further, that the consent of the Holders of Certificates entitled to at
least 66% of the Voting Rights (excluding any Certificates held by the Seller, the Servicer or any
Affiliate thereof) or the Certificate Insurer shall not be required (i) to cure any ambiguity or
defect in a Sub-Servicing Agreement, (ii) to correct, modify or supplement any provisions of a
Sub-Servicing Agreement, or (iii) to make any other provisions with respect to matters or
questions arising under a Sub-Servicing Agreement, which, in each case, shall not be
inconsistent with the provisions of this Agreement. Any variation without the consent of the
Holders of Certificates entitled to at least 66% of the Voting Rights (excluding any Certificates
held by the Seller, the Servicer or any Affiliate thereof) and the Certificate Insurer (unless the
Policy has been canceled upon the payment in full of the Insured Certificates or a Certificate
Insurer Default has occurred and is continuing) from the provisions set forth in Section 3.08
relating to insurance or priority requirements of Sub-Servicing Accounts, or credits and charges
to the Sub-Servicing Accounts or the timing and amount of remittances by the Sub-Servicers to
the Servicer, are conclusively deemed to be inconsistent with this Agreement and therefore
prohibited. The Servicer shall deliver to the Trustee copies of all Sub-Servicing Agreements,
and any amendments or modifications thereof, promptly upon the Servicer’s execution and
delivery of such instruments.

») As part of its servicing activities hereunder, the Servicer, for the benefit of the
Trustee, the Certificate Insurer and the Certificateholders, shall enforce the obligations of each
Sub-Servicer under the related Sub-Servicing Agreement and of the Seller under the Mortgage
Loan Purchase Agreement, including, without limitation, any obligation to make advances in
respect of delinquent payments as required by a Sub-Servicing Agreement, or to purchase a
Mortgage Loan on account of missing or defective documentation or on account of a breach of a
representation, warranty or covenant, as described in Section 2.03(a). Such enforcement,
including, without limitation, the legal prosecution of claims, termination of Sub-Servicing
Agreements, and the pursuit of other appropriate remedies, shall be in such form and carried out
to such an extent and at such time as the Servicer, in its good faith business judgment, would
require were it the owner of the related Mortgage Loans. The Servicer shall pay the costs of
such enforcement at its own expense, and shall be reimbursed therefor only (i) from a general
recovery resulting from such enforcement, to the extent, if any, that such recovery exceeds all
amounts due in respect of the related Mortgage Loans, or (ii) from a spccific rccovery of costs,
expenses or attorneys’ fees against the party against whom such enforcement is directed.
Enforcement of the Mortgage Loan Purchase Agreement against the Seller shall be effected by
the Servicer to the extent it is not the Seller, and otherwise by the Trustee in accordance with the
foregoing provisions of this paragraph.

Section 3.03. Successor Sub-Servicers.

The Servicer shall be entitled to terminate any Sub-Servicing Agreement and the rights
and obligations of any Sub-Servicer pursuant to any Sub-Servicing Agreement in accordance
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with the terms and conditions of such Sub-Servicing Agreement. In the event of termination of
any Sub-Servicer, all servicing obligations of such Sub-Servicer shall be assumed simultaneously
by the Servicer without any act or deed on the part of such Sub-Servicer or the Servicer, and the
Servicer either shall service directly the related Mortgage Loans or shall enter into a Sub-
Servicing Agreement with a successor Sub-Servicer which qualifies under Section 3.02.

Any Sub-Servicing Agreement shall include the provision that such agreement may be
immediately terminated by the Servicer or the Trustee (if the Trustee is acting as Servicer)
without fee, in accordance with the terms of this Agreement, in the event that the Servicer (or the
Trustee, if such party is then acting as Servicer) shall, for any reason, no longer be the Servicer
(including termination due to a Servicer Event of Termination).

Section 3.04. Liability of the Servicer.

Notwithstanding any Sub-Servicing Agreement or the provisions of this Agreement
relating to agreements or arrangements between the Servicer and a Sub-Servicer or reference to
actions taken through a Sub-Servicer or otherwise, the Servicer shall remain obligated and
primarily liable to the Trustee, the Certificate Insurer and the Certificateholders for the servicing
and administering of the Mortgage Loans in accordance with the provisions of Section 3.01
without diminution of such obligation or liability by virtue of such Sub-Servicing Agreements or
arrangements or by virtue of indemnification from the Sub-Servicer and to the same extent and
under the same terms and conditions as if the Servicer alone were servicing and administering
the Mortgage Loans. The Servicer shall be entitled to enter into any agreement with a Sub-
Servicer for indemnification of the Servicer by such Sub-Servicer and nothing contained in this
Agreement shall be deemed to limit or modify such indemnification.

Section 3.05. No Contractual Relationship Between Sub-Servicers and the Trustee or
Certificateholders.

Any Sub-Servicing Agreement that may be entered into and any transactions or services
relating to the Mortgage Loans involving a Sub-Servicer in its capacity as such shall be deemed
to be between the Sub-Servicer and the Servicer alone, and neither the Trustee nor the
Certificateholders shall be deemed parties thereto, and neither the Trustee nor the
Certificateholders shall have any claims, rights, obligations, duties or liabilities with respect to
the Sub-Servicer except as set forth in Section 3.06. The Servicer shall be solely liable for all
fees owed by it to any Sub-Servicer, irrespective of whether the Servicer’s compensation
pursuant to this Agreement is sufficient to pay such fees.

Section 3.06. Assumption or Termination of Sub-Servicing Agreements by Trustee.

In the event the Servicer shall for any reason no longer be the servicer (including by
reason of the occurrence of a Servicer Event of Termination), the successor Servicer or the
Trustee if it becomes successor Servicer shall thereupon assume all of the rights and obligations
of the Servicer under each Sub-Servicing Agreement that the Servicer may have entered into,
unless the Trustee elects to terminate any Sub-Servicing Agreement in accordance with its terms
as provided in Section 3.03. Upon such assumption, the Trustee (or the successor Servicer
appointed pursuant to Section 7.02) shall be deemed, subject to Section 3.03, to have assumed all
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of the departing Servicer’s interest therein and to have replaced the departing Servicer as a party
to each Sub-Servicing Agreement to the same extent as if each Sub-Servicing Agreement had
been assigned to the assuming party, except that (i) the departing Servicer shall not thereby be
relieved of any liability or obligations under any Sub-Servicing Agreement that arose before it
ceased to be the Servicer and (ii) neither the Trustee nor any successor Servicer shall be deemed
to have assumed any liability or obligation of the Servicer that arose before it ceased to be the
Servicer.

The Servicer at its expense shall, upon request of the Trustee, deliver to the assuming
party all documents and records relating to each Sub-Servicing Agreement and the Mortgage
Loans then being serviced and an accounting of amounts collected and held by or on behalf of it,
and otherwise use its best efforts to effect the orderly and efficient transfer of the Sub-Servicing
Agreements to the assuming party. All Servicing Transfer Costs shall be paid by the predecessor
Servicer (or, if the predecessor Servicer is the Trustee, the Servicer that immediately preceded
the Trustee) upon presentation of reasonable documentation of such costs, and if such
predecessor Servicer defaults in its obligation to pay such costs, such costs shall be paid by the
successor Servicer or the Trustee (in which case, the successor Servicer or the Trustee, as
applicable, shall be entitled to reimbursement therefor from the assets of the Trust Fund).

Section 3.07. Collection of Certain Mortgage Ioan Payvments.

The Servicer shall make reasonable efforts to collect all payments called for under the
terms and provisions of the Mortgage Loans, and shall, to the extent such procedures shall be
consistent with this Agreement and the terms and provisions of any applicable insurance policies,
follow such collection procedures as it would follow with respect to mortgage loans comparable
to the Mortgage Loans and held for its own account. Consistent with the foregoing, the Servicer
may in its discretion (i) waive any late payment charge or, if applicable, any penalty interest, or
(ii) subject to the last sentence of Section 3.01, extend the due dates for the Monthly Payments
due on a Mortgage Note for a period of not greater than 180 days; provided, however, that any
extension pursuant to clause (ii) above shall not affect the amortization schedule of any
Mortgage Loan for purposes of any computation hereunder, except as provided below. In the
event of any such arrangement pursuant to clause (ii) above, the Servicer shall make timely
advances on such Mortgage Loan during such extension pursuant to Section 4.03 and in
accordance with the amortization schedule of such Mortgage Loan without modification thereof
by reason of such arrangement. Notwithstanding the foregoing, in the event that any Mortgage
Loan is in default or, in the judgment of the Servicer, such default is reasonably foreseeable, the
Servicer, consistent with the standards set forth in Section 3.01, may also waive, modify or vary
any term of such Mortgage Loan (including modifications that would change the Mortgage Rate,
forgive the payment of principal or interest or extend the final maturity date of such Mortgage
Loan), accept payment from the related Mortgagor of an amount less than the Stated Principal
Balance in final satisfaction of such Mortgage Loan, or consent to the postponement of strict
compliance with any such term or otherwise grant indulgence to any Mortgagor (any and all such
waivers, modifications, variances, forgiveness of principal or interest, postponements, or
indulgences collectively referred to herein as “forbearance”); provided, however, that (i) the
Servicer shall determine that such forbearance is not materially adverse to the interests of the
Certificateholders (without taking into account the Policy) (taking into account any estimated
loss that might result absent such action) and is expected to minimize the loss on such Mortgage
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Loan, (i1) the Servicer shall not initiate any new lending to such Mortgagor through the Trust
Fund and (iii) in no event shall the Servicer grant any such forbearance (other than as permitted
by the second sentence of this Section) with respect to any one Mortgage Loan more than once in
any 12 month period or more than three times over the life of such Mortgage Loan. The
Servicer’s analysis supporting any forbearance and the conclusion that any forbearance meets the
standards of Section 3.01 shall be reflected in writing in the Mortgage File.

Section 3.08. Sub-Servicing Accounts.

In those cases where a Sub-Servicer is servicing a Mortgage Loan pursuant to a Sub-
Servicing Agreement, the Sub-Servicer will be required to establish and maintain one or more
accounts (collectively, the “Sub-Servicing Account™). The Sub-Servicing Account shall be an
Eligible Account and shall comply with all requirements of this Agreement relating to the
Collection Account. The Sub-Servicer shall deposit in the clearing account in which it
customarily deposits payments and collections on mortgage loans in connection with its
mortgage loan servicing activities on a daily basis, and in no event more than one Business Day
after the Sub-Servicer’s receipt thereof, all proceeds of Mortgage Loans received by the Sub-
Servicer less its servicing compensation to the extent permitted by the Sub-Servicing Agreement,
and shall thereafter deposit such amounts in the Sub-Servicing Account, in no event more than
two Business Days after the receipt of such amounts. The Sub-Servicer shall thereafter deposit
such proceeds in the Collection Account or remit such proceeds to the Servicer for deposit in the
Collection Account not later than two Business Days after the deposit of such amounts in the
Sub-Servicing Account. For purposes of this Agreement, the Servicer shall be deemed to have
received payments on the Mortgage Loans when the Sub-Servicer receives such payments.

Section 3.09. Collection of Taxes, Assessments and Similar Items: Servicing Accounts.

The Servicer shall establish and maintain, or cause to be established and maintained, one
or more accounts (the “Servicing Accounts”), into which all Escrow Payments shall be deposited
and retained. Servicing Accounts shall be Eligible Accounts. The Servicer shall deposit in the
clearing account in which it customarily deposits payments and collections on mortgage loans in
connection with its mortgage loan servicing activities on a daily basis, and in no event more than
one Business Day after the Servicer’s receipt thereof, all Escrow Payments collected on account
of the Mortgage Loans and shall thereafter deposit such Escrow Payments in the Servicing
Accounts, in no event more than two Business Days after the receipt of such Escrow Payments,
all Escrow Payments collected on account of the Mortgage Loans for the purpose of effecting the
timely payment of any such items as required under the terms of this Agreement. Withdrawals
of amounts from a Servicing Account may be made only to: (i) effect payment of taxes,
assessments and comparable items in a manner and at a time that assures that the lien priority of
the Mortgage is not jeopardized (or, with respect to the payment of taxes, in a manner and at a
time that avoids the loss of the Mortgaged Property due to a tax sale or the foreclosure as a result
of a tax lien); (ii) reimburse the Servicer (or a Sub-Servicer to the extent provided in the related
Sub-Servicing Agreement) out of related collections for any Servicing Advances made pursuant
to Section 3.01 (with respect to taxes and assessments); (iii) refund to Mortgagors any sums as
may be determined to be overages; (iv) pay interest, if required and as described below, to
Mortgagors on balances in the Servicing Account; (v) to pay the Servicer excess interest on
funds in the Servicing Accounts to the extent permitted as provided below; or (vi) clear and
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terminate the Servicing Account at the termination of the Servicer’s obligations and
responsibilities in respect of the Mortgage Loans under this Agreement in accordance with
Article X. In the event the Servicer shall deposit in a Servicing Account any amount not
required to be deposited therein, it may at any time withdraw such amount from such Servicing
Account, any provision herein to the contrary notwithstanding. The Servicer will be responsible
for the administration of the Servicing Accounts and will be obligated to make Servicing
Advances to such accounts when and as necessary to avoid the lapse of insurance coverage on
the Mortgaged Property, or which the Servicer knows, or in the exercise of the required standard
of care of the Servicer hereunder should know, is necessary to avoid the loss of the Mortgaged
Property due to a tax sale or the foreclosure as a result of a tax lien. If any such payment has not
been made and the Servicer receives notice of a tax lien with respect to the Mortgage being
imposed, the Servicer will, within 10 Business Days of such notice, advance or cause to be
advanced funds necessary to discharge such lien on the Mortgaged Property. As part of its
servicing duties, the Servicer or Sub-Servicers shall pay to the Mortgagors interest on funds in
the Servicing Accounts, to the extent required by law and, to the extent that interest earned on
funds in the Servicing Accounts is insufficient, to pay such interest from its or their own funds,
without any reimbursement therefor. The Servicer may pay to itself any excess interest on funds
in the Servicing Accounts, to the extent such action is in conformity with the Servicing Standard,
is permitted by law and such amounts are not required to be paid to Mortgagors or used for any
of the other purposes set forth above.

Section 3.10. Collection Account: Distribution Account.

(a) On behalf of the Trust Fund, the Servicer shall establish and maintain, or cause to
be established and maintained, one or more accounts (such account or accounts, the “Collection
Account”), held in trust for the benefit of the Trustee, the Certificate Insurer and the
Certificateholders. The Collection Account shall be an Eligible Account. On behalf of the Trust
Fund, the Servicer shall deposit or cause to be deposited in the clearing account in which it
customarily deposits payments and collections on mortgage loans in connection with its
mortgage loan servicing activities on a daily basis, and in no event more than one Business Day
after the Servicer’s receipt thereof, and shall thereafter deposit in the Collection Account, in no
event more than two Business Days after the Servicer’s receipt thereof, as and when received or
as otherwise required hereunder, the following payments and collections received or made by it
subsequent to the Cut-off Date (other than in respect of principal or interest on the Mortgage
Loans due on or before the Cut-off Date) or payments (other than Principal Prepayments)
received by it on or prior to the Cut-off Date, but allocable to a Remittance Period subsequent
thereto:

@@ all payments on account of principal, including Principal
Prepayments (but not Prepayment Charges), on the Mortgage Loans;

(i1) all payments on account of interest (net of the related Servicing
Fee) on each Mortgage Loan;

(iii) all Insurance Proceeds and Liquidation Proceeds (other than
proceeds collected in respect of any particular REO Property and amounts paid in
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connection with a purchase of Mortgage Loans and REO Properties pursuant to Section
10.01) and Subsequent Recoveries;

(1v) any amounts required to be deposited pursuant to Section 3.12 in
connection with any losses realized on Permitted Investments with respect to funds held in
the Collection Account;

W) any amounts required to be deposited by the Servicer pursuant to
the second paragraph of Section 3.14(a) in respect of any blanket policy deductibles;

(vi) all proceeds of any Mortgage Loan repurchased or purchased in
accordance with Section 2.03, Section 3.16(c) or Section 10.01; and

(vii) all amounts required to be deposited in connection with
Substitution Adjustments pursuant to Section 2.03.

The foregoing requirements for deposit in the Collection Account shall be exclusive, it
being understood and agreed that, without limiting the generality of the foregoing, payments in
the nature of Servicing Fees, late payment charges, assumption fees, modification fees,
insufficient funds charges and ancillary income need not be deposited by the Servicer in the
Collection Account and may be retained by the Servicer as additional compensation. In the
event the Servicer shall deposit in the Collection Account any amount not required to be
deposited therein, it may at any time withdraw such amount from the Collection Account, any
provision herein to the contrary notwithstanding.

(b) On behalf of the Trust Fund, the Trustee shall establish and maintain one or more
accounts (such account or accounts, the “Distribution Account™), held in trust for the benefit of
the Trustee, the Certificate Insurer and the Certificateholders. The Distribution Account will be
an Eligible Account. On behalf of the Trust Fund, the Servicer shall deliver to the Trustee in
immediately available funds for deposit in the Distribution Account on or before 3:00 p.m. New
York time (i) on the Servicer Remittance Date, that portion of the Available Funds (calculated
without regard to the references in the definition thereof to amounts that may be withdrawn from
the Distribution Account) for the related Distribution Date then on deposit in the Collection
Account and any other amounts deposited hereunder that are required to be deposited in the
Distribution Account funds reimbursable pursuant to Section 3.27, and (i1) on each Business Day
as of the commencement of which the balance on deposit in the Collection Account exceeds
$75,000 following any withdrawals pursuant to the next succeeding sentence, the amount of such
excess, but only if the Collection Account constitutes an Eligible Account solely pursuant to
clause (ii) of the definition of “Eligible Account.” If the balance on deposit in the Collection
Account exceeds $75,000 as of the commencement of business on any Business Day and the
Collection Account constitutes an Eligible Account solely pursuant to clause (ii) of the definition
of “Eligible Account,” the Servicer shall, on or before 3:00 p.m. New York time on such
Business Day, withdraw from the Collection Account any and all amounts payable or
reimbursable to the Servicer, the Trustee, the Seller or any Sub-Servicer pursuant to Section 3.11
and shall pay such amounts to the Persons entitled thereto.
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(© Funds in the Collection Account and the Distribution Account shall be invested in
Permitted Investments in accordance with the provisions set forth in Section 3.12. The Servicer
shall give notice to the Trustee and the Certificate Insurer of the location of the Collection
Account maintained by it when established and prior to any change thereof. The Trustee shall
give notice to the Servicer, the Certificate Insurer and the Depositor of the location of the
Distribution Account when established and prior to any change thereof.

(d) Funds held in the Collection Account at any time may be delivered by the
Servicer to the Trustee for deposit in an account (which may be the Distribution Account and
must satisfy the standards for the Distribution Account as set forth in the definition thereof) and
for all purposes of this Agreement shall be deemed to be a part of the Collection Account;
provided, however, that the Trustee shall have the sole authority to withdraw any funds held
pursuant to this subsection (d). In the event the Servicer shall deliver to the Trustee for deposit
in the Distribution Account any amount not required to be deposited therein, it may at any time
request in writing that the Trustee withdraw such amount from the Distribution Account and
remit to it any such amount, any provision herein to the contrary notwithstanding. In addition,
the Servicer shall deliver to the Trustee from time to time for deposit, and the Trustee shall so
deposit, in the Distribution Account:

(1) any Advances, as required pursuant to Section 4.03;

(i) any amounts required to be deposited pursuant to Section 3.23(d)
or (f) in connection with any REO Property;

(1i1) any amounts to be paid in connection with a purchase of Mortgage
Loans and REO Properties pursuant to Section 10.01;

(iv) any Compensating Interest to be deposited pursuant to Section 3.24
in connection with any Prepayment Interest Shortfall;

) any amounts required to be paid or reimbursed to the Trustee
pursuant to the Agreement (to the extent required to be paid by the Servicer), including,
but not limited to Section 3.06 and Section 7.02 (to the extent required to be paid by the
Servicer); and

(vi) any amounts required to be deposited pursuant to Section 3.12 in
connection with any losses realized on Permitted Investments with respect to funds held in

the Distribution Account.

Section 3.11. Withdrawals from the Collection Account and Distribution Account.

(a) The Servicer shall, from time to time, make withdrawals from the Collection
Account for any of the following purposes or as described in Section 4.03:

(i) to remit to the Trustee for deposit in the Distribution Account the
amounts required to be so remitted pursuant to Section 3.10(b) or permitted to be so
remitted pursuant to the first sentence of Section 3.10(d);
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(ii) subject to Section 3.16(d), to reimburse the Servicer for (a) any
unreimbursed Advances to the extent of amounts received which represent Late
Collections (net of the related Servicing Fees) of Monthly Payments, Liquidation Proceeds
and Insurance Proceeds on Mortgage Loans with respect to which such Advances were
made in accordance with the provisions of Section 4.03 or (b) any unreimbursed Advances
with respect to the final liquidation of a Mortgage Loan that are Nonrecoverable
Advances, but only to the extent that Late Collections, Liquidation Proceeds, Subsequent
Recoveries and Insurance Proceeds received with respect to such Mortgage Loan are
insufficient to reimburse the Servicer for such unreimbursed Advances;

(ii1) subject to Section 3.16(d), to pay the Servicer or any Sub-Servicer
(a) any unpaid Servicing Fees, (b) any unreimbursed Servicing Advances with respect to
each Mortgage Loan, but only to the extent of any Late Collections, Liquidation Proceeds
and Insurance Proceeds received with respect to such Mortgage Loan, and (c) any
Servicing Advances with respect to the final liquidation of a Mortgage Loan that are
Nonrecoverable Advances, but only to the extent that Late Collections, Liquidation
Proceeds and Insurance Proceeds received with respect to such Mortgage Loan are
insufficient to reimburse the Servicer or any Sub-Servicer for Servicing Advances;

(iv) to pay to the Servicer as servicing compensation (in addition to the
Servicing Fee) on the Servicer Remittance Date any interest or investment income earned
on funds deposited in the Collection Account;

) to pay to the Seller or the Servicer, as the case may be, with respect
to each Mortgage Loan that has previously been purchased or replaced pursuant to Section
2.03 or Section 3.16(c) all amounts received thereon subsequent to the date of purchase or
substitution, as the case may be;

(vi) to reimburse the Servicer for any Advance or Servicing Advance
previously made which the Servicer has determined to be a Nonrecoverable Advance in
accordance with the provisions of Section 4.03;

(vii) to pay, or to reimburse the Servicer for Servicing Advances in
respect of, expenses incurred in connection with any Mortgage Loan pursuant to Section
3.16(b);

(viii)  to reimburse the Servicer or the Depositor for expenses incurred by
or reimbursable to the Servicer or the Depositor pursuant to Section 6.03;

(ix) to reimburse the Servicer or the Trustee, as the case may be, for
expenses reasonably incurred in connection with any breach or defect giving rise to the
purchase obligation under Section 2.03 of this Agreement, including any expenses arising
out of the enforcement of the purchase obligation (other than with respect to a breach
caused by the Servicer);

(x) to pay itself any Prepayment Interest Excess;
(xi) to pay itself to the extent permitted under Section 3.06;
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(xi1)  to withdraw any funds deposited in the Collection Account in
error; and

(xiii)  to clear and terminate the Collection Account pursuant to Section
10.01.

The foregoing requirements for withdrawal from the Collection Account shall be
exclusive. In the event the Servicer shall deposit in the Collection Account any amount not
required to be deposited therein, it may at any time withdraw such amount from the Collection
Account, any provision herein to the contrary notwithstanding.

The Servicer shall keep and maintain separate accounting, on a Mortgage Loan-by-
Mortgage Loan basis, for the purpose of justifying any withdrawal from the Collection Account,
to the extent held by or on behalf of it, pursuant to subclauses (ii), (iii), (iv), (v), (vi) and (vii)
above. The Servicer shall provide written notification to the Trustee, on or prior to the next
succeeding Servicer Remittance Date, upon making any withdrawals from the Collection
Account pursuant to subclause (vi) above; provided that an Officer’s Certificate in the form
described under Section 4.03(d) shall suffice for such written notification to the Trustee in
respect hereof.

(b) The Trustee shall, from time to time, make withdrawals from the Distribution
Account, for any of the following purposes, without priority:

(D) to make distributions in accordance with Section 4.01;

(i) to pay itself the Trustee Fee pursuant to Section 4.01 and Section
8.05;

(ii1) to pay any amounts in respect of taxes pursuant to Section 9.01(g);

@iv) to clear and terminate the Distribution Account pursuant to Section
10.01;

v) to pay any amounts required to be paid to the Trustee pursuant to

this Agreement, including but not limited to funds required to be paid pursuant to Section
2.01, Section 3.06, Section 7.02, Section 8.05 and Section 9.01(c);

(vi) [reserved];

(vii) to pay to the Servicer as servicing compensation any interest or
investment income earned on funds on deposit in the Distribution Account to the extent
provided in Section 3.12(b); and

(viil)  to withdraw any funds deposited in the Distribution Account in
error;
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Section 3.12. Investment of Funds in the Collection Account and the Distribution
Account.

(a) The Servicer shall direct any depository institution maintaining the Collection
Account and the Distribution Account, and the Trustee may direct any depository institution
maintaining the Distribution Account (each such account, for purposes of this Section 3.12, an
“Investment Account™) to invest the funds in such Investment Account in one or more Permitted
Investments bearing interest or sold at a discount, and maturing, unless payable on demand, (1)
no later than the Business Day immediately preceding the date on which such funds are required
to be withdrawn from such account pursuant to this Agreement, if a Person other than the
Trustee is the obligor thereon or if such investment is managed or advised by a Person other than
the Trustee or an Affiliate of the Trustee, and (ii) no later than the date on which such funds are
required to be withdrawn from such account pursuant to this Agreement, if the Trustee is the
obligor thereon. Funds in the Distribution Account may also be held uninvested. All such
Permitted Investments shall be held to maturity, unless payable on demand. Any investment of
funds in an Investment Account shall be made in the name of the Trustee (in its capacity as
such), or in the name of a nominee of the Trustee. The Trustee shall be entitled to sole
possession (except with respect to investment direction of funds held in the Collection Account
and the Distribution Account and any income realized thereon) over each such investment, and
any certificate or other instrument evidencing any such investment shall be delivered directly to
the Trustee or its agent, together with any document of transfer necessary to transfer title to such
investment to the Trustee or its nominee. In the event amounts on deposit in an Investment
Account are at any time invested in a Permitted Investment payable on demand, the Trustee
shall:

x) consistent with any notice required to be given thereunder, demand that payment
thereon be made on the last day such Permitted Investment may otherwise mature
hereunder in an amount equal to the lesser of (1) all amounts then payable
thereunder and (2) the amount required to be withdrawn on such date; and

) demand payment of all amounts due thereunder promptly upon determination by a
Responsible Officer of the Trustee that such Permitted Investment would not
constitute a Permitted Investment in respect of funds thereafter on deposit in the
Investment Account, it being understood and agreed that the Trustee shall have no
duty to monitor investments in the Investment Accounts.

(b) All income realized from the investment of funds on deposit in the Collection
Account, the Distribution Account and any REO Account held by or on behalf of the Servicer
shall be for the benefit of the Servicer and shall be subject to its withdrawal in accordance with
Section 3.11 or Section 3.23, as applicable. The Servicer shall deposit in the Collection Account,
the Distribution Account or any REO Account, as applicable, the amount of any loss of principal
incurred in respect of any such Permitted Investment made with funds in such account
immediately upon realization of such loss. The Trustee or its Affiliates are permitted to receive
additional compensation that could be deemed to be in the Trustee’s economic self-interest for (i)
serving as investment adviser, administrator, shareholder, servicing agent, custodian or sub-
custodian with respect to certain of the Permitted Investments, (ii) using Affiliates to effect
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transactions in certain Permitted Investments and (iii) effecting transactions in certain Permitted
Investments. The Trustee does not guarantee the performance of any Permitted Investment.

Section 3.13. [Reserved].

Section 3.14. Maintenance of Errors and Omissions and Fidelity Coverage.

The Servicer shall keep in force during the term of this Agreement a policy or policies of
mnsurance covering errors and omissions for failure in the performance of the Servicer’s
obligations under this Agreement, which policy or policies shall be in such form and amount that
would meet the requirements of Fannic Mae or Freddie Mac if it were the purchaser of the
Mortgage Loans, unless the Servicer has obtained a waiver of such requirements from the Rating
Agencies. The Servicer shall also maintain a fidelity bond in the form and amount that would
meet the requirements of Fannie Mae or Freddie Mac, unless the Servicer has obtained a waiver
of such requirements from the Rating Agencies. The Servicer shall be deemed to have complied
with this provision if an Affiliate of the Servicer has such errors and omissions and fidelity bond
coverage and, by the terms of such insurance policy or fidelity bond, the coverage afforded
thereunder extends to the Servicer. Any such errors and omissions policy and fidelity bond shall
by its terms not be cancelable without thirty days’ prior written notice to the Trustee. The
Servicer shall also cause each Sub-Servicer to maintain a policy of insurance covering errors and
omissions and a fidelity bond which would meet such requirements.

Section 3.15. Enforcement of Due-On-Sale Clauses; Assumption Agreements.

The Servicer will, to the extent it has knowledge of any conveyance or prospective
conveyance of any Mortgaged Property by any Mortgagor (whether by absolute conveyance or
by contract of sale, and whether or not the Mortgagor remains or is to remain liable under the
Mortgage Note and/or the Mortgage), exercise its rights to accelerate the maturity of such
Mortgage Loan under the “due-on-sale” clause, if any, applicable thereto; provided, however,
that the Servicer shall not be required to take such action if the Person to whom the related
Mortgaged Property has been conveyed or is proposed to be conveyed satisfies the conditions
contained in the Mortgage Note and the Mortgage related thereto and the consent of the
mortgagee under the Mortgage Note or the Mortgage is not otherwise so required under the
Mortgage Note or the Mortgage as a condition to the transfer. The Servicer shall not exercise
any such rights if prohibited by law from doing so. If the Servicer reasonably believes it is
unable under applicable law to enforce such “due-on-sale” clause, or if any of the other

11 i : 1 v the Q : will antar fmta o
conditions set forth in the proviso to the preceding sentence apply, the Servicer will enter into an

assumption and modification agreement from or with the person to whom such property has been
conveyed or is proposed to be conveyed, pursuant to which such person becomes liable under the
Mortgage Note and, to the extent permitted by applicable state law, the Mortgagor remains liable
thereon. The Servicer is also authorized to enter into a substitution of liability agreement with
such person, pursuant to which the original Mortgagor is released from liability and such person
is substituted as the Mortgagor and becomes liable under the Mortgage Note; provided, that no
such substitution shall be effective unless such person satisfies the underwriting criteria of the
Servicer and has a credit risk rating at least equal to that of the original Mortgagor. In
connection with any assumption or substitution, the Servicer shall apply such underwriting
standards and follow such practices and procedures as shall be normal and usual in its general
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mortgage servicing activities and as it applies to other mortgage loans owned solely by it. Any
fee collected by the Servicer in respect of an assumption, modification or substitution of liability
agreement shall be retained by the Servicer as additional servicing compensation. In connection
with any such assumption, no material term of the Mortgage Note (including but not limited to
the related Mortgage Rate and the amount of the Monthly Payment) may be amended or
modified, except as otherwise required pursuant to the terms thereof. The Servicer shall notify
the Trustee that any such substitution, modification or assumption agreement has been completed
by forwarding to the Trustee the executed original of such substitution, modification or
assumption agreement, which document shall be added to the related Mortgage File and shall, for
all purposes, be considered a part of such Mortgage File to the same extent as all other
documents and instruments constituting a part thereof.

Notwithstanding the foregoing paragraph or any other provision of this Agreement, the
Servicer shall not be deemed to be in default, breach or any other violation of its obligations
hereunder by reason of any assumption of a Mortgage Loan by operation of law or by the terms
of the Mortgage Note or any assumption which the Servicer may be restricted by law from
preventing, for any reason whatsoever. For purposes of this Section 3.15, the term “assumption”
is deemed to also include a sale (of the Mortgaged Property) subject to the Mortgage that is not
accompanied by an assumption or substitution of liability agreement.

Section 3.16. Realization Upon Defaulted Mortgage Loans.

(a) The Servicer shall use reasonable efforts, in accordance with the Servicing
Standard, 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 pursuant to Section
3.07. The Servicer shall be responsible for all costs and expenses incurred by it in any such
proceedings; provided, however, that such costs and expenses will be recoverable as Servicing
Advances by the Servicer as contemplated in Section 3.11 and Section 3.23. The foregoing is
subject to the provision that, in any case in which a Mortgaged Property shall have suffered
damage from an Uninsured Cause, the Servicer shall not be required to expend its own funds
toward the restoration of such property unless it shall determine in its discretion that such
restoration will increase the proceeds of liquidation of the related Mortgage Loan after
reimbursement to itself for such expenses.

(b) Notwithstanding the foregoing provisions of this Section 3.16 or any other
provision of this Agreement, with respect to any Mortgage Loan as to which the Servicer has
received actual notice of, or has actual knowledge of, the presence of any toxic or hazardous
substance on the related Mortgaged Property, the Servicer shall not, on behalf of the Trustee,
either (i) obtain title to such Mortgaged Property as a result of or in lieu of foreclosure or
otherwise, or (ii) otherwise acquire possession of, or take any other action with respect to, such
Mortgaged Property, if, as a result of any such action, the Trustee, the Trust Fund or the
Certificateholders would be considered to hold title to, to be a “mortgagee-in-possession” of, or
to be an “owner” or “operator” of such Mortgaged Property within the meaning of the
Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended
from time to time, or any comparable law, unless the Servicer has also previously determined,
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based on its reasonable judgment and a report prepared by a Person who regularly conducts
environmental audits using customary industry standards, that:

(1) such Mortgaged Property is in compliance with applicable environmental laws or,
if not, that it would be in the best economic interest of the Trust Fund to take such
actions as are necessary to bring the Mortgaged Property into compliance
therewith; and

2) there are no circumstances present at such Mortgaged Property relating to the use,
management or disposal of any hazardous substances, hazardous materials,
hazardous wastes, or petroleum-based materials for which investigation, testing,
monitoring, containment, clean-up or remediation could be required under any
federal, state or local law or regulation, or that if any such materials are present
for which such action could be required, that it would be in the best economic
interest of the Trust Fund to take such actions with respect to the affected
Mortgaged Property.

The cost of the environmental audit report contemplated by this Section 3.16 shall be
advanced by the Servicer, subject to the Servicer’s right to be reimbursed therefor from the
Collection Account as provided in Section 3.11(a)(vii), such right of reimbursement being prior
to the rights of Certificateholders to receive any amount in the Collection Account received in
respect of the affected Mortgage Loan or other Mortgage Loans.

If the Servicer determines, as described above, that it is in the best economic interest of
the Trust Fund to take such actions as are necessary to bring any such Mortgaged Property into
compliance with applicable environmental laws, or to take such action with respect to the
containment, clean-up or remediation of hazardous substances, hazardous materials, hazardous
wastes or petroleum-based materials affecting any such Mortgaged Property, then the Servicer
shall take such action as it deems to be in the best economic interest of the Trust Fund; provided,
that any amounts disbursed by the Servicer pursuant to this Section 3.16(b) shall constitute
Servicing Advances, subject to Section 4.03(d). The cost of any such compliance, containment,
cleanup or remediation shall be advanced by the Servicer, subject to the Servicer’s right to be
reimbursed therefor from the Collection Account as provided in Section 3.11(a)(iii) and (a)(vii),
such right of reimbursement being prior to the rights of Certificateholders to receive any amount
in the Collection Account received in respect of the affected Mortgage Loan or other Mortgage
Loans.

(c) The Servicer may agree to a modification of any Mortgage Loan (a “Modified
Mortgage Loan™) at the request of the related Mortgagor if (i) the modification is in lieu of a
refinancing and the Mortgage Rate on the Modified Mortgage Loan, as modified, is
approximately a prevailing market rate for newly-originated Mortgage Loans having similar
terms and (ii) the Servicer purchases the Modified Mortgage Loan from the Trust Fund as
described below. Effective immediately after the deposit of the Purchase Price by the Servicer,
all interest of the Trustee in the Modified Mortgage Loan shall automatically be deemed .
transferred and assigned to the Servicer and all benefits and burdens of ownership thereof,
including the right to accrued interest thereon from the date of the deposit of the Purchase Price
and the risk of default thereon, shall pass to the Servicer. The Servicer shall promptly deliver to
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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.

The Servicer shall deposit the Purchase Price for any Modified Mortgage Loan in the
Collection Account pursuant to Section 3.10(a)(vii) 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 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 Servicer any Modified Mortgage Loan
previously transferred and assigned pursuant hereto. The Servicer covenants and agrees to
indemnify the Trustee and 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 Section
3.16(c), any holding of a Modified Mortgage Loan by the Trust Fund or any purchase of a
Modified Mortgage Loan by the Servicer (but such obligation shall not prevent the Servicer or
any other appropriate Person from contesting any such tax in appropriate proceedings and shall
not prevent the Servicer from withholding payment of such tax, but not any related
indemnification, if permitted by law, pending the outcome of such proceedings). The 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. In no event shall the Servicer have the
discretion to sell a delinquent or defaulted Mortgage Loan.

(d) Proceeds received in connection with any Final Recovery Determination, as well
as any recovery resulting from a partial collection of Insurance Proceeds, Subsequent Recoveries
or Liquidation Proceeds, in respect of any Mortgage Loan, will be applied in the following order
of priority: first, to unpaid Servicing Fees; second, to the Servicer or any Sub-Servicer for any
related unreimbursed Servicing Advances pursuant to Section 3.11(a)(iii) and Advances pursuant
to Section 3.11(a)(ii); third, to accrued and unpaid interest on the Mortgage Loan, to the date of
the Final Recovery Determination, or to the Due Date prior to the Distribution Date on which
such amounts are to be distributed if not in connection with a Final Recovery Determination; and
fourth, as a recovery of principal of the Mortgage Loan. The portion of the recovery so allocated
to unpaid Servicing Fees shall be reimbursed to the Servicer or any Sub-Servicer pursuant to
Section 3.11(a)(iii).

Section 3.17. Trustee to Cooperate; Release of Mortgage Files.

(a) Upon the payment in full of any Mortgage Loan, or the receipt by the Servicer of
a notification that payment in full shall be escrowed in a manner customary for such purposes,
the Servicer shall deliver to the Trustee two executed copies of a Request for Release in the form
of Exhibit E (which certification shall include a statement to the effect that all amounts received
or to be received in connection with such payment which are required to be deposited in the
Collection Account pursuant to Section 3.10 have been or will be so deposited) signed by a
Servicing Officer (or in a mutually agreeable electronic format that will, in lieu of a signature on
its face, originate from a Servicing Officer) and shall request delivery to it of the Mortgage File.
Upon receipt of such certification and request, the Trustee shall, within five Business Days,
release and send by overnight mail, at the expense of the Servicer, the related Mortgage File to
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the Servicer. No expenses incurred in connection with any instrument of satisfaction or deed of
reconveyance shall be chargeable to the Collection Account or the Distribution Account.

(b) From time to time and as appropriate for the servicing or foreclosure of any
Mortgage Loan, including, for this purpose, collection under any insurance policy relating to the
Mortgage Loans, the Trustee shall, upon any request made by or on behalf of the Servicer and
delivery to the Trustee of two copies of a Request for Release in the form of Exhibit E signed by
a Servicing Officer (or in a mutually agreeable electronic format that will, in lieu of a signature
on its face, originate from a Servicing Officer), release the related Mortgage File to the Servicer,
and the Trustee shall, at the direction of the Servicer, execute such documents as shall be
necessary to the prosecution of any such proceedings. Such Request for Release shall obligate
the Servicer to return each and every document previously requested from the Mortgage File to
the Trustee when the need therefor by the Servicer no longer exists, unless the Mortgage Loan
has been liquidated and the Liquidation Proceeds relating to the Mortgage Loan have been
deposited in the Collection Account or the Mortgage File or such document has been delivered to
an attorney, or to a public trustee or other public official as required by law, for purposes of
initiating or pursuing legal action or other proceedings for the foreclosure of the Mortgaged
Property either judicially or non-judicially, and the Servicer has delivered, or caused to be
delivered, to the Trustee an additional Request for Release certifying as to such liquidation or
action or proceedings. Upon the request of the Trustee, the Servicer shall provide notice to the
Trustee of the name and address of the Person to which such Mortgage File or such document
was delivered and the purpose or purposes of such delivery. Upon receipt of two copies of a
Request for Release from a Servicing Officer stating that such Mortgage Loan was liquidated
and that all amounts received or to be received in connection with such liquidation that are
required to be deposited into the Collection Account have been so deposited, or that such
Mortgage Loan has become an REO Property, one copy of such Request for Release with respect
to such Mortgage Loan shall be released by the Trustee to the Servicer or its designee.

(©) Upon written certification of a Servicing Officer, the Trustee shall execute and
deliver to the Servicer or the Sub-Servicer, as the case may be, copies of, any court pleadings,
requests for trustee’s sale or other documents necessary to the foreclosure or trustee’s sale in
respect of a Mortgaged Property or to any legal action brought to obtain judgment against any
Mortgagor on the Mortgage Note or Mortgage or to obtain a deficiency judgment, or to enforce
any other remedies or rights provided by the Mortgage Note or Mortgage or otherwise available
at law or in equity. Each such certification shall include a request that such pleadings or
documents be executed by the Trustee and a statement as to the reason such documents or
pleadings are required and that the execution and delivery thereof by the Trustee will not
invalidate or otherwise affect the lien of the Mortgage, except for the termination of such a lien
upon completion of the foreclosure or trustee’s sale.

Section 3.18. Servicing Compensation.

As compensation for the activities of the Servicer hereunder, the Servicer shall be entitled
to the Servicing Fee with respect to each Mortgage Loan payable solely from payments of
interest in respect of such Mortgage Loan, subject to Section 3.24. In addition, the Servicer shall
be entitled to recover unpaid Servicing Fees out of Insurance Proceeds, Subsequent Recoveries
or Liquidation Proceeds to the extent permitted by Section 3.11(a)(iii). The right to receive the
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Servicing Fee may not be transferred in whole or in part except in connection with the transfer of
all of the Servicer’s responsibilities and obligations under this Agreement; provided, however,
that the Servicer may pay from the Servicing Fee any amounts due to a Sub-Servicer pursuant to
a Sub-Servicing Agreement entered into under Section 3.02.

Additional servicing compensation in the form of assumption fees, late payment charges,
insufficient funds charges, Prepayment Charges, ancillary income or otherwise shall be retained
by the Servicer only to the extent such fees or charges are received by the Servicer. The Servicer
shall also be entitled pursuant to Section 3.11(a)(iv) to withdraw from the Collection Account
and pursuant to Section 3.23(b) to withdraw from any REO Account, as additional servicing
compensation, interest or other income earned on deposits therein, subject to Section 3.12 and
Section 3.24. The Servicer shall be required to pay all expenses incurred by it in connection with
its servicing activities hereunder (including premiums for the insurance required by Section 3.14,
to the extent such premiums are not paid by the related Mortgagors or by a Sub-Servicer and
servicing compensation of each Sub-Servicer) and shall not be entitled to reimbursement therefor
except as specifically provided herein.

In addition, the Servicer shall be entitled to any Prepayment Interest Excess, which it may
withdraw from the Collection Account pursuant to Section 3.11(a)(x).

Section 3.19. Reports to the Trustee; Collection Account Statements.

Not later than twenty days after each Distribution Date, the Servicer shall forward, upon
request, to the Trustee, the Certificate Insurer and the Depositor, the most current available bank
statement for the Collection Account. Copies of such statement shall be provided by the Trustee
to any Certificateholder or Certificate Owner, to the Certificate Insurer and to any Person
identified to the Trustee as a prospective transferee of a Certificate, upon request at the expense
of the requesting party; provided, that such statement is delivered by the Servicer to the Trustee.

Section 3.20. Statement as to Compliance.

The  Servicer shall deliver to the Trustee via  electronic  mail
(DBSEC.Notifications@db.com), the Depositor, the Certificate Insurer and the Rating Agencies
on or before March 15 of each year, commencing in 2007, an officer’s certificate, certifying that
with respect to the period ending December 31st of the prior year: (i) the Servicer or such
Servicing Officer, as applicable, has reviewed the activities of the Servicer during the preceding
calendar year or portion thereof and its performance under this Agreement and (ii) to the best of
the Servicer’s or such Servicing Officer’s knowledge, as applicable, based on such review, the
Servicer has performed and fulfilled its duties, responsibilities and obligations under this
Agreement in all material respects throughout such year, or, if there has been a default in the
fulfillment of any such duties, responsibilities or obligations, specifying each such default known
to such Servicing Officer and the nature and status thereof. Copies of any such statement shall be
provided by the Trustee to any Certificateholder and to any Person identified to the Trustee as a
prospective transferee of a Certificate, upon request at the expense of the requesting party,
provided such statement is delivered by the Servicer to the Trustee. In addition to the foregoing,
the Servicer will, to the extent reasonable, give any other servicing information required by the
Commission pursuant to applicable law.
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Section 3.21. Assessments of Compliance and Attestation Reports.

The Servicer shall service and administer the Mortgage Loans in accordance with all
applicable requirements of the Servicing Criteria (as set forth in Exhibit R hereto). Pursuant to
Rules 13a-18 and 15d-18 of the Exchange Act and Item 1122 of Regulation AB, the Servicer
shall deliver to the Trustee via electronic mail (DBSEC.Notifications@db.com), the Certificate
Insurer and the Depositor prior to (x) March 15, 2007 and (y) unless and until a Form 15
Suspension Notice shall have been filed, prior to March 15th of each year thereafter, a report
regarding the Servicer’s assessment of compliance (an “Assessment of Compliance”) with the
Servicing Criteria during the preceding calendar year. The Assessment of Compliance must be
reasonably satisfactory to the Depositor, and as set forth in Regulation AB, the Assessment of
Compliance must contain the following:

a. A statement by such officer of its responsibility for assessing compliance
with the Servicing Criteria applicable to the Servicer;

b. A statement by such officer that such officer used the Servicing Criteria,
and which will also be attached to the Assessment of Compliance, to assess
compliance with the Servicing Criteria applicable to the Servicer;

c. An assessment by such officer of the Servicer’s compliance with the
applicable Servicing Criteria for the period consisting of the preceding calendar
year, including disclosure of any material instance of noncompliance with respect
thereto during such period, which assessment shall be based on the activities it
performs with respect to asset-backed securities transactions taken as a whole
involving the Servicer, that are backed by the same asset type as the Mortgage
Loans;

d. A statement that a registered public accounting firm has issued an
attestation report on the Servicer’s Assessment of Compliance for the period
consisting of the preceding calendar year; and

e. A statement as to which of the Servicing Criteria, if any, are not applicable
to the Servicer, which statement shall be based on the activities it performs with
respect to asset-backed securities transactions taken as a whole involving the
Servicer, that are backed by the same asset type as the Mortgage Loans.

Such report at a minimum shall address each of the Servicing Criteria specified on
Exhibit R hereto which are indicated as applicable to the Servicer.

Prior to (x) March 15, 2007 and (y) unless and until a Form 15 Suspension Notice shall
have been filed, prior to March 15th of each year thereafter, the Servicer shall furnish to the
Trustee and the Depositor a report (an “Attestation Report™) by a registered public accounting
firm that attests to, and reports on, the Assessment of Compliance made by the Servicer, as
required by Rules 13a-18 and 15d-18 of the Exchange Act and Item 1122(b) of Regulation AB,
which Attestation Report must be made in accordance with standards for attestation reports
issued or adopted by the Public Company Accounting Oversight Board.
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The Servicer shall cause and any sub-servicer, and each subcontractor determined by the
Servicer to be “participating in the servicing function” within the meaning of Item 1122 of
Regulation AB, to deliver to the Trustee and the Depositor an Assessment of Compliance and
Attestation Report as and when provided above.

Such Assessment of Compliance, as to any Sub-Servicer, shall at a minimum address
each of the Servicing Criteria specified on Exhibit R hereto which are indicated as applicable to
any “primary servicer.” Notwithstanding the foregoing, as to any subcontractor, an Assessment
of Compliance is not required to be delivered unless it is required as part of a Form 10-K with
respect to the Trust Fund.

If the Servicer cannot deliver any Assessment of Compliance or Attestation Report by
March 15th of such year, the Depositor, at its sole option, may permit a cure period for the
Servicer to deliver such Assessment of Compliance or Attestation Report, but in no event later
than March 25th of such year.

Failure of the Servicer to timely comply with this Section 3.21 may be deemed a Servicer
Event of Termination. The Trustee shall, with the consent of the Depositor, in addition to
whatever rights the Trustee may have under this Agreement and at law or equity or to damages,
including injunctive relief and specific performance, give notice to Certificateholders that they
have ten Business Days to object. If no such objection is received and so long as no Certificate
Insurer Default is continuing, if the Certificate Insurer consents in writing, the Trustee shall
immediately terminate all the rights and obligations of the Servicer under this Agreement and in
and to the Mortgage Loans and the proceeds thereof without compensating the Servicer for the
same. This paragraph shall supersede any other provision in this Agreement or any other
agreement to the contrary.

The Trustee shall, prior to (x) March 15, 2007 and (y) unless and until a Form 15
Suspension Notice shall have been filed, prior to March 15th of each year thereafter, shall also
provide an Assessment of Compliance and Attestation Report, as and when provided above,
which shall at a minimum address each of the Servicing Criteria specified on Exhibit R hereto
which are indicated as applicable to the “trustee.”

The Servicer shall indemnify and hold harmless the Depositor and its officers, directors
and Affiliates from and against any actual losses, damages, penalties, fines, forfeitures,
reasonable and necessary legal fees and related costs, judgments and other costs and expenses
that such Person may sustain based upon a breach of the Servicer’s obligations under this Section
3.21.

Section 3.22. Commission Reporting.

) Unless and until a Form 15 Suspension Notice shall have been
filed, the Trustee shall, within 15 days after each Distribution Date and in accordance with
industry standards, file with the Commission via the Electronic Data Gathering and
Retrieval System (“EDGAR”), a Distribution Report on Form 10-D (the “Distribution
Report™) with a copy of the Monthly Statement to be furnished by the Trustee to the
Certificateholders for such Distribution Date and, if applicable, including the information
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required by each of the items set forth in Part II thereof, subject to the receipt of the
information set forth in (f) below, in the case of information not required to be provided by
the Trustee.

(i1) Except with respect to the Distribution Report to be filed
following the first Distribution Date, the Trustee shall prepare each Distribution Report
and, no later than 5 Business Days prior to the date on which such Distribution Report is
required to be filed, deliver a copy of such Distribution Report to the Depositor for review.
No later than the Business Day following the receipt thereof, the Depositor shall notify the
Trustee of any changes to be made to the Distribution Report. The Trustee shall make any
changes thereto requested by the Depositor and deliver the final Distribution Report to the
Depositor for signature no later than three Business Days prior to the date on which such
Distribution Report must be filed by the Trustee in accordance with clause (i) above. The
Depositor shall execute the final Distribution Report and deliver the same to the Trustee
via electronic mail (DBSEC.Notifications@db.com) or facsimile no later than the Business
Day following receipt of the same (which, unless not received within such time frame
from the Trustee, shall be no later than two Business Days prior to the date on which the
Distribution Report is required to be filed), with an original executed hard copy to follow
by overnight mail. With respect to the Distribution Report to be filed following the first
Distribution Date, the Depositor shall prepare and execute such Distribution Report and,
no later than 5 Business Days prior to the date on which such Distribution Report is
required to be filed, deliver a copy of such Distribution Report to the Trustee. The Trustee
shall attach thereto the Monthly Statement furnished by the Trustee to the
Certificateholders for such Distribution Date and file such Distribution Report in
accordance with clause (a) above.

(111) The Depositor shall prepare and file Current Reports on Form 8-K,
as and when required.

(iv) Prior to January 30th of the first year in which the Trustee is able
to do so under applicable law, the Trustee shall, in accordance with industry standards, file
a Form 15 Suspension Notice with respect to the Trust Fund.

W) Prior to (x) March 15, 2007 and (y) unless and until a Form 15
Suspension Notice shall have been filed, prior to March 15th of each year thereafter, the
Servicer shall provide the Trustee with an Annual Compliance Statement, together with a
copy of the Assessment of Compliance and Attestation Report to be delivered by the
Servicer pursuant to Sections 3.20 and 3.21. Prior to (x) March 31, 2007 and (y) unless
and until a Form 15 Suspension Notice shall have been filed, March 31st of each year
thereafter, the Trustee shall, subject to subsection () below, file a Form 10-K, with respect
to the Trust Fund. The Trustee shall prepare each Form 10-K and, no later than 5 Business
Days prior to the date on which such Form 10-K is required to be filed, deliver a copy of
such Form 10-K to the Depositor for review. No later than the Business Day following the
receipt thereof, the Depositor shall notify the Trustee of any changes to be made to the
Form 10-K. The Trustee shall make any changes thereto requested by the Depositor and
deliver the final Form 10-K to the Depositor for signature no later than three Business
Days prior to the date on which such Form 10-K must be filed by the Trustee in
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accordance with this clause (iv). The Depositor shall execute the final Form 10-K and
deliver the same to the Trustee via electronic mail (DBSEC.Notifications@db.com) or
facsimile no later than Business Day following receipt of the same (which, unless not
received within such time frame from the Trustee, shall be no later than two Business Days
prior to the date on which the Form 10-K is required to be filed), with an original executed
hard copy to follow by overnight mail. Such Form 10-K shall include the Assessment of
Compliance, Attestation Report, Annual Compliance Statements and other documentation
provided by the Servicer pursuant to Sections 3.20 and 3.21 and a certification in the form
attached hereto as Exhibit O-1 (the “Depositor Certification), which shall be signed by
the senior officer of the Depositor in charge of securitization.

(vi) As to each item of information required to be included in any Form
10-D, Form 8-K or Form 10-K, the Trustee's or Depositor’s obligation to include the
information in the applicable report is subject to receipt from the entity that is indicated in
Exhibit S as the responsible party for providing that information, if other than the Trustee
or the Depositor, as applicable, as and when required as described above. Each of the
Trustee, the Servicer and the Depositor, as applicable, hereby agree to notify and provide
to the Trustee and the Depositor all information that is required to be included in any Form
10-D, Form 8-K or Form 10-K, with respect to which that entity is indicated in Exhibit S
as the responsible party for providing that information. In the case of information to be
included in the Form 10-D, such information shall be delivered to the Trustee no later than
no later than 5 calendar days following each Distribution Date. In the case of information
to be included in the Form 8-K, such information shall be delivered to the Depositor no
later than 2 Business Days following the occurrence of a reportable event. In the case of
information to be included in the Form 10-K, such information, other than the
documentation provided pursuant to Sections 3.20, 3.21 and 3.22, shall be delivered to the
Trustee no later than (x) March 1, 2007 and (y) unless and until a Form 15 Suspension
Notice shall have been filed, March 1st of each year thereafter. The Servicer shall be
responsible for determining the pool concentration applicable to any subservicer or
originator at any time, for purposes of disclosure as required by Items 1117 and 1119 of
Regulation AB. The Trustee shall provide electronic or paper copies of all Form 10-D, 8-
K and 10-K filings free of charge to any Certificateholder upon request.

(vii) The Trustee shall sign a certification (in the form attached hereto
as Exhibit O-2) for the benefit of the Depositor and its officers, directors and Affiliates.
The Trustee's certification shall be delivered to the Depositor no later than March 18th of
each year (or if such day is not a Business Day, the immediately preceding Business Day)
and the Depositor shall deliver the Depositor Certification to the Trustee for filing no later
than March 20th of each year (or if such day is not a Business Day, the immediately
preceding Business Day).

(viii)  The Trustee shall indemnify and hold harmless the Depositor and
its officers, directors and Affiliates from and against any losses, damages, penalties, fines,
forfeitures, reasonable and necessary legal fees and related costs, judgments and other
costs and expenses arising out of or based upon (i) a breach of the Trustee’s obligations
under this Section 3.22, Section 3.21 or (ii) any material misstatement or omission
contained in any information provided by the Trustee including, without limitation, in the

73

[TPW: NYLEGAL:519449.5] 19668-00025 06/21/2006 04:45 PM



certification provided by the Trustee in the form of Exhibit O-2 or the Assessment of
Compliance provided pursuant to Section 3.21. If the indemnification provided for herein
is unavailable or insufficient to hold harmless the Depositor, then the Trustee, in
connection with (i) a breach of the Trustee’s obligations under this Section 3.22, Section
3.21 or (i1) any material misstatement or omission contained in any information provided
by the Trustee including, without limitation, in the certification provided by the Trustee in
the form of Exhibit O-2, or in the Assessment of Compliance or Attestation report
provided pursuant to Section 3.21, agrees that it shall contribute to the amount paid or
payable by the Depositor as a result of the losses, claims, damages or liabilities of the
Depositor in such proportion as is appropriate to reflect the relative fault of the Depositor
on the one hand and the Trustee on the other. This indemnification shall survive the
termination of this Agreement or the termination of any party to this Agreement.

The Servicer shall indemnify and hold harmless the Depositor, the Trustee, the Certificate
Insurer and their respective officers, directors and Affiliates from and against any actual losses,
damages, penalties, fines, forfeitures, reasonable and necessary legal fees and related costs,
judgments and other costs and expenses that such Person may sustain based upon (i) a breach of
the Servicer’s obligations under Sections 3.20, 3.21 or 3.22 or (ii) any material misstatement or
omission contained in any information provided by the Servicer including, without limitation, in
the information provided pursuant to Sections 3.20 and 3.21. This indemnification shall survive
the termination of this Agreement or the termination of any party to this Agreement.

The Depositor shall indemnify and hold harmless the Servicer, the Trustee, the Certificate
Insurer and their respective officers, directors and Affiliates from and against any actual losses,
damages, penalties, fines, forfeitures, reasonable and necessary legal fees and related costs,
Judgments and other costs and expenses that such Person may sustain based upon (i) a breach of
the Depositor’s obligations under this Section 3.22 or (ii) any material misstatement or omission
contained in any information provided by the Depositor.

(ix) The Trustee will have no duty or liability to verify the accuracy or
sufficiency of any information not prepared by it included in any Form 10-D, Form 10-
K or Form 8-K. The Trustee shall have no liability with respect to any failure to properly
prepare or file any Form 10-D or Form 10-K resulting from or relating to the Trustee's
inability or failure to obtain any information in a timely manner from the party responsible
for delivery of such disclosure information. The Trustee shall have no liability with
respect to any failure to properly file any Form 10-D or 10-K resulting from or relating to
the Deposiior's failure to timely comply with the provisions of this section. Nothing herein
shall be construed to require the Trustee or any officer, director or Affiliate thereof to sign
any Form 10-D, Form 10-K or Form 8-K. Copies of all reports filed by the Trustee under
the Exchange Act shall be sent to the Depositor electronically or at the addressed set forth
in Section 11.05. Fees and expenses incurred by the Trustee in connection with this
Section 3.24 shall not be reimbursable from the Trust Fund.

x) Upon any filing with the Commission, the Trustee shall promptly
deliver to the Depositor a copy of any executed report, statement or information.
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(x1) To the extent that, following the Closing Date, the Depositor
certifies that reports and certifications differing from those required under this Section
3.22 are necessary to comply with the reporting requirements under the Exchange Act, the
parties hereto hereby agree that each will reasonably cooperate to amend the provisions of
this Section 3.22 in order to comply with such amended reporting requirements and such
amendment of this Section 3.22. Any such amendment may result in the reduction of the
reports executed by and filed on behalf of the Depositor under the Exchange Act.
Notwithstanding the foregoing, the Trustee shall not be obligated to enter into any
amendment pursuant to this Section that adversely affects its obligations and immunities
under this Agreement.

Each of the parties acknowledges and agrees that the purpose of Sections 3.20, 3.21 and
this Section 3.22 of this Agreement is to facilitate compliance by the Depositor with the
provisions of Regulation AB. Therefore, each of the parties agree that (a) the obligations of the
parties hereunder shall be interpreted in such a manner as to accomplish that purpose, (b) the
parties’ obligations hereunder will be supplemented and modified as necessary to be consistent
with any such amendments, interpretive advice or guidance in respect of the requirements of
Regulation AB, (c¢) the parties shall comply with reasonable requests made by the Depositor for
delivery of additional or different information as the Depositor may determine in good faith is
necessary to comply with the provisions of Regulation AB, and (d) no amendment of this
Agreement shall be required to effect any such changes in the parties’ obligations as are
necessary to accommodate evolving interpretations of the provisions of Regulation AB.

Section 3.23. Reserved.

Section 3.24. Access to Certain Documentation.

The Servicer shall provide to the Office of Thrift Supervision, the FDIC, and any other
federal or state banking or insurance regulatory authority that may exercise authority over any
Certificateholder or Certificate Owner, access to the documentation regarding the Mortgage
Loans required by applicable laws and regulations. Such access shall be afforded without
charge, but only upon reasonable request and reasonable advance notice and during normal
business hours at the offices of the Servicer designated by it. In addition, access to the
documentation regarding the Mortgage Loans will be provided to any Certificateholder or
Certificate Owner, the Certificate Insurer, the Trustee and any Person identified to the Servicer
as a prospective transferee of a Certificate, upon reasonable request and reasonable advance
notice during normal business hours at the offices of the Servicer designated by it at the expense
of the Person requesting such access.

Section 3.25. Title, Maintenance and Disposition of REQ Property.

(a) The deed or certificate of sale of any REO Property shall be taken in the name of
the Trustee, or its nominee, in trust for the benefit of the Certificateholders and the Certificate
Insurer. If the Trust Fund acquires any Mortgaged Property as aforesaid or otherwise in
connection with a default or imminent default on a Mortgage Loan, the REO Property shall only
be held temporarily, shall be actively marketed for sale, and the Servicer shall dispose of the
Mortgaged Property as soon as practicable, and in any case before the end of the third calendar
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year following the calendar year in which the Trust Fund acquires the property. 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 the
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 to the imposition of any federal, state, or local
income taxes on the proceeds received from the Mortgaged Property under Section 860G(c) of
the Code or otherwise, unless the Servicer has agreed to indemnify and hold harmless the Trust
Fund with respect to the imposition of any such taxes.

The decision of the Servicer to foreclose on a defaulted Mortgage Loan shall be subject
to a determination by the Servicer that the proceeds of the foreclosure would exceed the costs
and expenses of bringing a foreclosure proceeding. The proceeds received from the maintenance
of any REO Properties, net of reimbursement to the Servicer for costs incurred (including any
property or other taxes) in connection with maintenance of the REO Properties and net of
unreimbursed 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 the Mortgage Loans were still current and adjustments, if applicable, to the
Mortgage Rate were being made in accordance with the Mortgage Note) and all such proceeds
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 Distribution Account.

b) The Servicer shall separately account for any funds collected in connection with
any REO Property and shall establish and maintain, or cause to be established and maintained,
with respect to REO Properties an account held in trust for the Trustee for the benefit of the
Certificateholders and the Certificate Insurer (the “REO Account”), which shall be an Eligible
Account. The Servicer shall be permitted to allow the Collection Account to serve as the REO
Account, subject to separate ledgers for each REO Property. The Servicer shall be entitled to
retain or withdraw any interest income paid on funds deposited in the REO Account.

© The Servicer shall deposit, or cause to be deposited in the clearing account in
which it customarily deposits payments and collections on mortgage loans in connection with its
mortgage loan servicing activities on a daily basis, and in no event more than one Business Day
after the Servicer’s receipt thereof, and shall thereafter deposit in the REO Account, in no event
more than two Business Days after the Servicer’s receipt thereof, any amounts collected in
respect of an REO Property and shall withdraw therefrom funds necessary for the proper
maintenance and preservation of such REO Property including, without limitation:

)] all insurance premiums due and payable in respect of such REO
Property;

(i1) all real estate taxes and assessments in respect of such REO
Property that may result in the imposition of a lien thereon; and

(iii) all costs and expenses necessary to maintain such REO Property.
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To the extent that amounts on deposit in the REO Account with respect to an REO
Property are insufficient for the purposes set forth in clauses (i) through (iii) above with respect
to such REO Property, the Servicer shall advance from its own funds such amount as is
necessary for such purposes if, but only if, the Servicer would make such advances if the
Servicer owned the REO Property and if in the Servicer’s judgment, the payment of such
amounts will be recoverable from the proceeds of the REO Property.

Notwithstanding the foregoing, following the date of acquisition by the Trust Fund,
neither the Servicer nor the Trustee shall knowingly:

(1) authorize the Trust Fund to enter into, renew or extend any
New Lease with respect to any REO Property;

(i1) authorize any amount to be received or accrued under any
New Lease other than amounts that will constitute Rents from Real

Property;
(iii))  authorize any construction on any REO Property; or

(iv)  authorize any Person to Directly Operate any REO Property
on any date more than 90 days after its date of acquisition by the Trust
Fund.

(d) In addition to the withdrawals permitted under Section 3.23(c), the Servicer may
from time to time make withdrawals from the REO Account for any REO Property: (1) to pay
itself or any Sub-Servicer unpaid Servicing Fees in respect of the related Mortgage Loan; and (ii)
to reimburse itself or any Sub-Servicer for unreimbursed Servicing Advances and Advances
made in respect of such REO Property or the related Mortgage Loan. On the Servicer
Remittance Date, the Servicer shall withdraw from each REO Account maintained by it and
deposit into the Distribution Account in accordance with Section 3.10(d)(ii), for distribution on
the related Distribution Date in accordance with Section 4.01, any proceeds from the related
REO Property received during the prior calendar month, net of any withdrawals made pursuant
to Section 3.23(c) or this Section 3.23(d).

(e) [Reserved].

® The proceeds from the REO Disposition, net of any amount required by law to be
remitted to the Mortgagor under the related Mortgage Loan and net of any payment or
reimbursement to the Servicer or any Sub-Servicer as provided above, shall be deposited in the
Distribution Account in accordance with Section 3.10(d)(ii) on the Servicer Remittance Date in
the month following the receipt thereof for distribution on the related Distribution Date in
accordance with Section 4.01. Any REO Disposition shall be for cash only (unless changes in
the REMIC Provisions made subsequent to the Startup Day allow a sale for other consideration).

(g) The Servicer shall file information returns with respect to the receipt of mortgage
interest received in a trade or business, reports of foreclosures and abandonments of any
Mortgaged Property and cancellation of indebtedness income with respect to any Mortgaged
Property as required by Sections 6050H, 6050J and 6050P of the Code, respectively. Such

77

[TPW: NYLEGAL:519449.5] 19668-00025 06/21/2006 04:45 PM



reports shall be in form and substance sufficient to meet the reporting requirements imposed by
such Sections 6050H, 60507 and 6050P of the Code.

Section 3.26. Obligations of the Servicer in Respect of Prepayvment Interest Shortfalls.

Not later than 3:00 p.m. New York time on each Servicer Remittance Date, the Servicer
shall remit from its own funds to the Distribution Account an amount (“Compensating Interest”)
equal to the lesser of (A) the aggregate of the Prepayment Interest Shortfalls for the related
Distribution Date and (B) one-half of its aggregate Servicing Fee received in the related
Remittance Period. The Servicer shall not have the right to reimbursement for any amounts
remitted to the Trustee in respect of Compensating Interest. Such amounts so remitted shall be
included in the Available Funds and distributed therewith on the next Distribution Date. The
Servicer shall not be obligated to pay any compensating amounts with respect to Relief Act
Interest Shortfalls.

Section 3.27. [Reserved].

Section 3.28. Obligations of the Servicer in Respect of Mortgage Rates and Monthly
Paymeits.

In the event that a shortfall in any collection on or liability with respect to the Mortgage
Loans in the aggregate results from or is attributable to adjustments to Mortgage Rates, Monthly
Payments or Stated Principal Balances that were made by the Servicer in a manner not consistent
with the terms of the related Mortgage Note and this Agreement, the Servicer, upon discovery or
receipt of notice thereof, immediately shall deposit in the Collection Account from its own funds
the amount of any such shortfall and shall indemnify and hold harmless the Trust Fund, the
Trustee, the Depositor, the Certificate Insurer and any successor Servicer in respect of any such
liability. ~Such indemnities shall survive the termination or discharge of this Agreement.
Notwithstanding the foregoing, this Section 3.26 shall not limit the ability of the Servicer to seek
recovery of any such amounts from the related Mortgagor under the terms of the related
Mortgage Note, as permitted by law.

Section 3.29. Excess Reserve Fund Account.

(a) No later than the Closing Date, the Trustee shall establish and maintain with itself
a separate, segregated trust account titled, “Excess Reserve Fund Account, Deutsche Bank
National Trust Company, as Trustee, in trust for registered Holders of IndyMac Residential
Mortgage-Backed Trust Certificates, Series 2006-L2.” The Excess Reserve Fund Account shall
be an Eligible Account. On the Closing Date, the Depositor will deposit, or cause to be
deposited, into the Excess Reserve Fund Account, the Initial Deposit.

On each Distribution Date as to which there is a Net WAC Rate Carryover Amount that
will remain unpaid to the Holders of the Class A Certificates or the Subordinated Certificates, the
Trustee has been directed by the Class C Certificateholders to, and therefore will, deposit into the
Excess Reserve Fund Account the amounts described in Section 4.01(d)(vii), rather than
distributing such amounts to the Class C Certificateholders. On each such Distribution Date, the
Trustee shall hold all such amounts for the benefit of the Holders of the Class A Certificates and
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the Subordinated Certificates, and will distribute such amounts to the Holders of the Class A
Certificates and the Subordinated Certificates in the amounts and priorities set forth in Section
4.01(e). If no unpaid Net WAC Rate Carryover Amounts are payable from the Excess Reserve
Fund Account on a Distribution Date, the Trustee shall deposit into the Excess Reserve Fund
Account on behalf of the Class C Certificateholders, from amounts otherwise distributable to the
Class C Certificateholders, an amount such that when added to other amounts already on deposit
in the Excess Reserve Fund Account, the aggregate amount on deposit therein is equal to $5,000.

It is the intention of the parties hereto that, for federal and state income and state and
local franchise tax purposes, the Excess Reserve Fund Account be disregarded as an entity
separate from the Holder of the Class C Certificates unless and until the date when either (a)
there is more than one Class C Certificateholder or (b) any Class of Certificates in addition to the
Class C Certificates is recharacterized as an equity interest in the Excess Reserve Fund Account
for federal income tax purposes, in which case it is the intention of the parties hereto that, for
federal and state income and state and local franchise tax purposes, the Excess Reserve Fund
Account be treated as a partnership. All amounts deposited into the Excess Reserve Fund
Account (other than the Initial Deposit therein) shall be treated as amounts distributed by
REMIC 2 to the Holders of the Class C Certificates. The Excess Reserve Fund Account will be
an “outside reserve fund” within the meaning of Treasury regulation Section 1.860G-2(h). Upon
the termination of the Trust Fund, or the payment in full of the Class A Certificates and the
Subordinated Certificates, all amounts remaining on deposit in the Excess Reserve Fund Account
will be released by the Trust Fund and distributed to the Class C Certificateholders or their
designees. The Excess Reserve Fund Account will be part of the Trust Fund but not part of any
REMIC, and any payments to the Holders of the Class A Certificates or the Subordinated
Certificates of Net WAC Rate Carryover Amounts from the Excess Reserve Fund Account will
not be payments with respect to a “regular interest” in a REMIC within the meaning of Code
Section 860(G)(a)(1).

By accepting a Class C Certificate, each Class C Certificateholder hereby agrees to direct
the Trustee, and the Trustee hereby is directed, to deposit into the Excess Reserve Fund Account
the amounts described above on each Distribution Date as to which there is any Net WAC Rate
Carryover Amount that will remain unpaid to the Holders of the Class A Certificates or the
Subordinated Certificates, rather than distributing such amounts to the Class C
Certificateholders. By accepting a Class C Certificate, each Class C Certificateholder further
agrees that such direction is given for good and valuable consideration, the receipt and
sufficiency of which are acknowledged by such acceptance.

The Servicer shall direct any depository institution maintaining the Excess Reserve Fund
Account to invest the funds in such account in one or more Permitted Investments bearing
interest or sold at a discount, and maturing, unless payable on demand, (i) no later than the
Business Day immediately preceding the date on which such funds are required to be withdrawn
from such account pursuant to this Agreement, if a Person other than the Trustee or an Affiliate
manages or advises such investment, and (ii) no later than the date on which such funds are
required to be withdrawn from such account pursuant to this Agreement, if the Trustee or an
Affiliate manages or advises such investment. If no investment direction of the Servicer with
respect to the Excess Reserve Fund Account is received by the Trustee, the Trustee shall invest
the funds in Deutsche Bank Institutional Cash Management Fund No. 541. The Trustee shall not
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be responsible for any losses incurred with respect to any investment of funds pursuant to this
Section 3.27(a), except to the extent that the Trustee is the obligor on such Permitted Investment.
All income realized from investment of funds in the Excess Reserve Fund Account shall be
distributed to the Holders of the Class C Certificates.

For federal tax return and information reporting, the right of the Holders of the Class A
Certificates and the Subordinated Certificates to receive payments from the Excess Reserve Fund
Account in respect of any unpaid Net WAC Rate Carryover Amount shall be assigned a value of
$1,000, which value the Trustee shall identify to any Certificateholder that requests such
information by contacting the Trustee in writing.

ARTICLE IV

FLOW OF FUNDS
Section 4.01. Distributions.

(a) On each Distribution Date, prior to making any distributions on the Certificates,
the Trustee shall withdraw from the Distribution Account, from amounts on deposit therein,
amounts representing the Trustee Fee payable for such Distribution Date and any and all
expenses owing to it under the terms of this Agreement, which the Trustee shall pay to itself.
Following such payments, on each Distribution Date the Trustee shall withdraw from the
Distribution Account that portion of Available Funds for such Distribution Date, consisting of
the Interest Remittance Amount for such Distribution Date, and shall make the following
disbursements and transfers in the order of priority described below, in each case to the extent of
the Interest Remittance Amount remaining for such Distribution Date:

() to the Certificate Insurer, the amount owing to the Certificate
Insurer under the Insurance Agreement for the Premium payable in respect of the Insured
Certificates;

(i1) concurrently, to the Class A-1, Class A-2 and Class A-3
Certificates, pro rata, based on the entitlement of each such Class, the Accrued Certificate
Interest and the Unpaid Interest Shortfall Amount, if any, related to such Class for such
Distribution Date;

(iii) to the Certificate Insurer, the amount owing to the Certificate
Insurer under the Insurance Agreement for reimbursement for prior claims paid under the
Policy and any other amounts owing to the Certificate Insurer under the Insurance
Agreement;

(iv) to the Class M Certificates, the Accrued Certificate Interest for
such Class for such Distribution Date; and

W) to the Class B Certificates, the Accrued Certificate Interest for
such Class for such Distribution Date.
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(b) On each Distribution Date (a) prior to the Stepdown Date or (b) on which a
Trigger Event is in effect, the Trustee shall withdraw from the Distribution Account an amount
equal to the Principal Distribution Amount and distribute to the Certificateholders the following
amounts, in the following order of priority, in each case to the extent of the Principal Distribution
Amount remaining for such Distribution Date:

@) sequentially, to the Class A-1, Class A-2 and Class A-3
Certificates, in that order, until the Certificate Principal Balance of each such Class has
been reduced to zero;

(1) to the Certificate Insurer, the amount owing to the Certificate
Insurer under the Insurance Agreement for reimbursement for prior claims paid under the
Policy and any other amounts owing to the Certificate Insurer under the Insurance
Agreement, to the extent not paid pursuant to clause Section 4.01(a) above and to the
extent of the Principal Distribution Amount remaining after the distribution in Section
4.01(b)(i) above;

(ii1) to the Class M Certificates, until the Certificate Principal Balance
thereof has been reduced to zero;

@iv) to the Class B Certificates, until the Certificate Principal Balance
thereof has been reduced to zero.

(©) On each Distribution Date (a) on or after the Stepdown Date and (b) on which a
Trigger Event is not in effect, the Trustee shall withdraw from the Distribution Account an
amount equal to the Principal Distribution Amount and distribute to the Certificateholders the
following amounts, in the following order of priority, in each case to the extent of the Principal
Distribution Amount remaining for such Distribution Date:

1) sequentially, to the Class A-1, Class A-2 and Class A-3
Certificates, the Class A Principal Distribution Amount for such Distribution Date, in that
order, until the aggregate Certificate Principal Balance of such Class has been reduced to
Zero;

(i) to the Certificate Insurer, the amount owing to the Certificate
Insurer under the Insurance Agreement for reimbursement for prior claims paid under the
Policy and any other amounts owing to the Certificate Insurer under the Insurance
Agreement, to the extent not paid pursuant to Section 4.01(a) above and to the extent of
the Principal Distribution Amount remaining after the distribution in Section 4.01(c)(1)
above;

(ii1) to the Class M Certificates, the Class M Principal Distribution
Amount for such Distribution Date, until the Certificate Principal Balance thereof has been
reduced to zero;

(iv) to the Class B Certificates, the Class B Principal Distribution
Amount for such Distribution Date, until the Certificate Principal Balance thereof has been
reduced to zero.
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(d) On each Distribution Date, the Total Monthly Excess Spread shall be distributed
as follows:

) in the case of each Distribution Date up to and including the
Distribution Date in September 2006, to the holders of the Class C Certificates, 100% of
the Total Monthly Excess Spread;

(i) beginning on the Distribution Date in October 2006, to the
Certificates then entitled to distributions of principal, the Extra Principal Distribution
Amount distributable as part of the Principal Distribution Amount to the extent of their
respective entitlements to principal as set forth in Section 4.01(b) and Section 4.01(c)
above;

(iii) to the Class M Certificates, in an amount equal to the Unpaid
Interest Shortfall Amount for such Distribution Date and such Class of Certificates;

(iv) to the Class M Certificates, in an amount equal to the Allocated
Realized Loss Amount for such Distribution Date and such Class of Certificates;

v) to the Class B Certificates, in an amount equal to the Unpaid
Interest Shortfall Amount for such Distribution Date and such Class of Certificates;

(vi) to the Class B Certificates, in an amount equal to the Allocated
Realized Loss Amount for such Distribution Date and such Class of Certificates;

(vii)  to the Excess Reserve Fund Account, for distribution therefrom to
the Holders of the Class A Certificates and the Subordinated Certificates, the amount of
any Net WAC Rate Carryover Amounts for such Distribution Date, to the extent of their
respective entitlements as set forth in Section 4.01(e);

(viil))  reserved;

(ix) to the Holders of the Class C Certificates, (a) the Accrued
Certificate Interest for such Class and any Excess Overcollateralization Amount for such
Distribution Date and (b) on any Distribution Date on which the Certificate Principal
Balances of the Class A Certificates and the Subordinated Certificates have been reduced
to zero, any remaining Available Funds; and

x) any remaining amounts to the Holders of the Class R Certificates
(in respect of the Class R-2 Interest).

On each Distribution Date, following the foregoing distributions, an amount equal to the
amount of Subsequent Recoveries deposited into the Collection Account pursuant to Section
3.05 and included in the Available Funds for such Distribution Date shall be applied to increase
the Certificate Principal Balance of the Class of Subordinated Certificates with the Highest
Priority up to the extent of such Realized Losses previously allocated to that Class of Certificates
pursuant to Section 4.04. An amount equal to the amount of any remaining Subsequent
Recoveries shall be applied to increase the Certificate Principal Balance of the Class of
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Certificates with the next Highest Priority, up to the amount of such Realized Losses previously
allocated to that Class of Certificates pursuant to Section 4.04, and so on. Holders of such
Certificates will not be entitled to any distribution in respect of interest on the amount of such
increases for any Accrual Period preceding the Distribution Date on which such increase occurs.
Any such increases shall be applied to the Certificate Principal Balance of each Certificate of
such Class in accordance with its respective Percentage Interest.

(e) On each Distribution Date, following the distributions made pursuant to Section
4.01(a), Section 4.01(b) or Section 4.01(c), as applicable, and Section 4.01(d), the Trustee shall
withdraw from the Excess Reserve Fund Account the lesser of (A) the amount on deposit therein
and (B) the aggregate of any Net WAC Rate Carryover Amounts for such Distribution Date and
shall distribute the amount so withdrawn to the Holders of the Class A Certificates and the
Subordinated Certificates in the following order of priority, in each case to the extent of the
amount withdrawn:

From amounts on deposit in the Excess Reserve Fund Account as follows:

1) concurrently, to the Class A-1, Class A-2 and Class A-3
Certificates, pro rata, based on entitlement, the Net WAC Rate Carryover Amount for
each such Class; and

(i1) sequentially, to the Class M and Class B Certificates, in that order,
the Net WAC Rate Carryover Amount for each such Class.

® All distributions made with respect to the Certificates of each Class on each
Distribution Date shall be allocated pro rata among the outstanding Certificates of such Class
based on their respective Percentage Interests. Payments in respect of the Certificates of each
Class on each Distribution Date will be made to the Holders of record on the related Record Date
(except as otherwise provided in this Section 4.01(f), in Section 4.01(h) or in Section 10.01,
respecting the final distribution on the Certificates), based on the aggregate Percentage Interest
represented by their respective Certificates in such Class, and shall be made by wire transfer of
immediately available funds to the account of any such Holder at a bank or other entity having
appropriate facilities therefor, or otherwise by check mailed by first class mail to the address of
such Holder appearing in the Certificate Register, if such Holder shall have so notified the
Trustee in writing at least five Business Days prior to the Record Date immediately prior to such
Distribution Date. The final distribution on each Certificate will be made in like manner, but
only upon presentment and surrender of such Certificate at the Corporate Trust Office of the
Trustee or such other location specified in the notice to Certificateholders of such final
distribution.

(g) The rights of the Certificateholders to receive distributions in respect of the
Certificates, and all interests of the Certificateholders in such distributions, shall be as set forth in
this Agreement. In no event shall the Holders of any Class of Certificates, the Trustee, the
Depositor or the Servicer in any way be responsible or liable to the Holders of any other Class of
Certificates in respect of amounts properly previously distributed on the Certificates.
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Except as otherwise provided in Section 10.01, whenever the Trustee expects that the
final distribution with respect to any Class of Certificates will be made on the next Distribution
Date, the Trustee shall, no later than four days prior to the related Distribution Date, send, by
overnight delivery or by registered mail, to each Holder on such date of such Class of
Certificates and the Certificate Insurer a notice to the effect that:

(1) the Trustee expects that the final distribution with respect to the
Certificates of such Class will be made on such Distribution Date but only upon
presentation and surrender of such Certificates at the office of the Trustee therein
specified, and

(i1) no interest shall accrue on such Certificates from and after the end
of the calendar month preceding such final Distribution Date.

Any funds not distributed to any Holder or Holders of any Class of Certificates on such
final Distribution Date because of the failure of such Holder or Holders to tender their
Certificates shall, on such date, be set aside and held in trust by the Trustee and credited to the
account of the appropriate non-tendering Holder or Holders. If any Certificates as to which
notice has been given pursuant to this Section 4.01(h) shall not have been surrendered for
cancellation within six months after the time specified in such notice, the Trustee shall mail a
second notice to the remaining non-tendering Certificateholders to surrender their Certificates for
cancellation in order to receive the final distribution with respect thereto. If within one year after
the second notice all such Certificates shall not have been surrendered for cancellation, the
Trustee shall, directly or through an agent, mail a final notice to the remaining non-tendering
Certificateholders concerning surrender of their Certificates but shall continue to hold any
remaining funds for the benefit of non-tendering Certificateholders. The costs and expenses of
maintaining the funds in trust and of contacting such Certificateholders shall be paid out of the
assets remaining in such trust funds. If within one year after the final notice any such
Certificates shall not have been surrendered for cancellation, the Trustee shall pay to Bear
Stearns & Co. Inc. all such amounts, and Lehman Brothers Inc. shall be entitled to all unclaimed
funds and other assets which remain subject hereto, and the Trustee upon transfer of such funds
shall be discharged of any responsibility for such funds, and the Certificateholders shall look
only to Bear Stearns & Co. Inc. for payment. No interest shall accrue or be payable to any
Certificateholder on any amount held in trust by the Trustee as a result of such
Certificateholder’s failure to surrender its Certificate(s) for final payment thereof in accordance
with this Section 4.01(h). Any such amounts held in trust by the Trustee shall be held in an
Eligible Account and shall be held uninvested.

Section 4.02. Statements.

(a) On each Distribution Date, based, as applicable, on information provided to it by
the Servicer, the Trustee shall prepare and make available to each Holder of the Regular
Certificates, the Servicer, the Certificate Insurer and the Rating Agencies, a statement as to the
distributions made on such Distribution Date:

1 the amount of the distribution made on such Distribution Date to
the Holders of each Class of the Certificates allocable to principal,
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(i1) the amount of the distribution made on such Distribution Date to
the Holders of each Class of the Certificates allocable to interest;

(ii1) reserved;

@iv) the aggregate amount of servicing compensation received by the
Servicer with respect to the related Remittance Period (separately identifying Servicing
Fees and other servicing compensation) and such other customary information as the
Trustee reasonably deems necessary or desirable, or which a Certificateholder reasonably
requests, to enable Certificateholders to prepare their tax returns;

v) the aggregate amount of Advances for the related Remittance
Period;

(vi) the Pool Balance at the Close of Business at the end of the reléted
Remittance Period;

(vii)  the number, aggregate Stated Principal Balance, weighted average
remaining term to maturity and weighted average Mortgage Rate of the Mortgage Loans as
of the related Determination Date;

(viii)  the number and aggregate unpaid Stated Principal Balance of
Mortgage Loans (a) that were (A) Delinquent (exclusive of Mortgage Loans in bankruptcy
or foreclosure and REO Properties) (1) 30 to 59 days, (2) 60 to 89 days and (3) 90 or more
days, (B) as to which foreclosure proceedings have been commenced and Delinquent (1)
30 to 59 days, (2) 60 to 89 days and (3) 90 or more days, (C) in bankruptcy and Delinquent
(1) 30 to 59 days, (2) 60 to 89 days and (3) 90 or more days, in each preceding case as of
the Close of Business on the last day of the calendar month preceding such Distribution
Date, and (b) the related Mortgaged Properties of which are REO Properties;

(ix) the total number and cumulative Stated Principal Balance of all
REO Properties as of the Close of Business of the last day of the preceding Prepayment
Period;

x) the aggregate amount of Principal Prepayments made during the

related Prepayment Period;

(x1) the aggregate amount of Realized Losses incurred during the
related Prepayment Period and the cumulative amount of Realized Losses;

(xii)  the aggregate amount of Subsequent Recoveries received during
the related Prepayment Period and the cumulative amount of Subsequent Recoveries
received since the Closing Date

(xiii))  the aggregate Certificate Principal Balance of each Class of
Regular Certificates after giving effect to the distributions, and allocations of Realized
Losses, made on such Distribution Date separately identifying any reduction thereof due to
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allocations of Realized Losses (in the case of the Subordinated Certificates and the Class C
Certificates);

(xiv)  the Certificate Factor for each Class of the Regular Certificates
applicable to such Distribution Date;

(xv) the Accrued Certificate Interest for the Class A Certificates, the
Subordinated Certificates and the Class C Certificates for such Distribution Date and
Unpaid Interest Shortfall Amount, if any, with respect to the Class A Certificates and the
Subordinated Certificates for such Distribution Date;

(xvi)  the aggregate amount of any Net Prepayment Interest Shortfalls for
such Distribution Date;

(xvii) the aggregate amount of any Relief Act Interest Shortfalls for such
Distribution Date; '

(xviii) the Overcollateralized Amount and the Excess
Overccllateralization Amount for such Distribution Date;

(xix)  the Credit Enhancement Percentage for such Distribution Date;

(xx) the Net WAC Rate Carryover Amount for the Class A Certificates
and the Subordinated Certificates, if any, for such Distribution Date and the amount
remaining unpaid after payments from the Excess Reserve Fund Account are made
pursuant to Section 4.01(¢);

(xxi)  when the Stepdown Date has occurred and when a Trigger Event is
in effect;

(xxii) the deposits to and withdrawals from the Excess Reserve Fund
Account on such Distribution Date;

(xxiii) the Available Funds for such Distribution Date;

(xxtv) the respective Pass-Through Rates applicable to the Class A
Certificates, the Subordinated Certificates and the Class C Certificates for such
Distribution Date and the respective Pass-Through Rates applicable to the Class A
Certificates and the Subordinated Certificates for the immediately succeeding Distribution
Date;

(xxv) the aggregate Notional Amount of the Class C Certificates, in each
case after giving effect the reductions thereof to occur on such Distribution Date;

(xxvi) the amount of the Reimbursement Amount for such Distribution
Date and the amount received by the Certificate Insurer in respect thereof on such
Distribution Date; and
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(xxvii) reserved.

The Trustee will make such statement (and, at its option, any additional files containing
the same information in an alternative format) available each month to Certificateholders, the
Servicer, the Trustee, the Certificate Insurer and the Rating Agencies via the Trustee’s internet
website.

The Trustee’s internet website shall initially be located at https://www.tss.db.com/invr.
Assistance in using the website can be obtained by calling the Trustee’s customer service desk at
1-800-735-7777. Parties that are unable to use the above distribution options are entitled to have
a paper copy mailed to them via first class mail by calling the customer service desk and
indicating such. The Trustee shall have the right to change the way such statements are
distributed in order to make such distribution more convenient and/or more accessible to the
above parties and the Trustee shall provide timely and adequate notification to all above parties
regarding any such changes.

In the case of information furnished pursuant to subclauses (i) and (ii) above, the amounts
shall be expressed in a separate section of the report as a dollar amount for each hypothetical
Certificate having an initial Certificate Principal Balance or Notional Amount (in the case of the
Class C Certificates) equal to $1,000.

(b) Within a reasonable period of time after the end of each calendar year, the Trustee
shall, upon written request, furnish to each Person who at any time during the calendar year was
a Certificateholder of a Regular Certificate, if requested in writing by such Person, such
information as is reasonably necessary to provide to such Person a statement containing the
information set forth in subclauses (i) and (ii) above, aggregated for such calendar year or
applicable portion thereof during which such Person was a Certificateholder. Such obligation of
the Trustee shall be deemed to have been satisfied to the extent that substantially comparable
information shall be prepared and furnished by the Trustee to Certificateholders pursuant to any
requirements of the Code as are in force from time to time.

On each Distribution Date, the Trustee shall make available to the Class R
Certificateholders a copy of the reports forwarded to the Regular Certificateholders in respect of
such Distribution Date with such other information as the Trustee deems necessary or
appropriate.

Within a reasonable period of time after the end of each calendar year, the Trustee shall
deliver to each Person who at any time during the calendar year was a Class R Certificateholder,
if requested in writing by such Person, such information as is reasonably necessary to provide to
such Person a statement containing the information provided pursuant to the previous paragraph
aggregated for such calendar year or applicable portion thereof during which such Person was a
Class R Certificateholder. Such obligation of the Trustee shall be deemed to have been satisfied
to the extent that substantially comparable information shall be prepared and furnished to
Certificateholders by the Trustee pursuant to any requirements of the Code as from time to time
in force.
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The Trustee shall maintain at its Corporate Trust Office and shall make available free of
charge during normal business hours for review by any Certificatcholder, Certificate Owner or
any Person identified to the Trustee as a prospective transferee of a Certificate, originals or
copies of the following items: (i) the private placement memorandum or other disclosure
document relating to such Certificates, if any, in the form most recently provided to the Trustee;
and (ii) in all cases, (A) this Agreement and any amendments hereof entered into pursuant to
Section 11.01, (B) all monthly statements required to be delivered to Certificateholders of the
relevant Class pursuant to this Section 4.02 since the Closing Date, and all other notices, reports,
statements and written communications delivered to the Certificateholders of the relevant Class
pursuant to this Agreement since the Closing Date, (C) all certifications delivered by a
Responsible Officer of the Trustee since the Closing Date pursuant to Section 9.01(h) and (D)
any and all Officers’ Certificates delivered to the Trustee by the Servicer since the Closing Date
to evidence the Servicer’s determination that any Advance or Servicing Advance was, or if
made, would be a Nonrecoverable Advance or Nonrecoverable Servicing Advance, respectively.
Copies and mailing of any and all of the foregoing items will be available from the Trustee upon
request at the expense of the person requesting the same.

Section 4.03. Remittance Reports: Advances.

(a) By each Determination Date, the Servicer shall provide to the Trustee and the
Certificate Insurer in electronic form the information needed to determine the distributions to be
made pursuant to Section 4.01 and any other information on which the Servicer and the Trustee
mutually agree. On or before the fifth Business Day following the end of each Prepayment
Period (but in no event later than the third Business Day prior to the related Distribution Date),
the Servicer shall deliver to the Trustee and the Certificate Insurer (which delivery may be by
electronic data transmission) a report in substantially the form agreed to by the Servicer and the
Trustee. The Trustee shall not be responsible to recompute, recalculate or verify any information
provided to it by the Servicer.

(b) The amount of Advances to be made by the Servicer for any Distribution Date
shall equal, subject to Section 4.03(d), the sum of (i) the aggregate amount of Monthly Payments
(net of the related Servicing Fee), due during the related Remittance Period in respect of the
Mortgage Loans, which Monthly Payments were delinquent on a contractual basis as of the
Close of Business on the related Determination Date and (ii) with respect to each REO Property,
which REO Property was acquired during or prior to the related Remittance Period and as to
which REO Property an REO Disposition did not occur during the related Remittance Period, an
amount equal to the excess, if any, of the REO Imputed Interest on such REO Property for the
most recently ended calendar month, over the net income from such REO Property transferred to
the Distribution Account pursuant to Section 3.23 for distribution on such Distribution Date.

On or before 3:00 p.m. New York time on the Servicer Remittance Date, the Servicer
shall remit in immediately available funds to the Trustee for deposit in the Distribution Account
an amount equal to the aggregate amount of Advances, if any, to be made in respect of the
Mortgage Loans and REO Properties for the related Distribution Date either (i) from its own
funds or (i) from the Collection Account, to the extent of funds held therein for future
distribution (in which case it will cause to be made an appropriate entry in the records of
Collection Account that amounts held for future distribution have been, as permitted by this
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Section 4.03, used by the Servicer in discharge of any such Advance) or (iii) in the form of any
combination of (i) and (ii) aggregating the total amount of Advances to be made by the Servicer
with respect to the Mortgage Loans and REO Properties. Any amounts held for future
distribution used by the Servicer to make an Advance as permitted in the preceding sentence
shall be appropriately reflected in the Servicer’s records and replaced by the Servicer by deposit
in the Collection Account on or before any future Servicer Remittance Date to the extent that the
Available Funds for the related Distribution Date (determined without regard to Advances to be
made on the Servicer Remittance Date) shall be less than the total amount that would be
distributed to the Certificateholders pursuant to Section 4.01 on such Distribution Date if such
amounts held for future distributions had not been so used to make Advances. The Trustee will
provide notice to the Servicer by telecopy by the Close of Business on any Servicer Remittance
Date in the event that the amount remitted by the Servicer to the Trustee on such date is less than
the Advances required to be made by the Servicer for the related Distribution Date, as set forth in
the related Remittance Report.

(c) The obligation of the Servicer to make such Advances is mandatory,
notwithstanding any other provision of this Agreement but subject to (d) below, and, with respect
to any Mortgage Loan, shall continue until a Final Recovery Determination in connection
therewith or the removal thereof from the Trust Fund pursuant to any applicable provisions of
this Agreement, except as otherwise provided in this Section.

(d) Notwithstanding anything herein to the contrary, no Advance or Servicing
Advance shall be required to be made hereunder by the Servicer if such Advance or Servicing
Advance would, if made, constitute a Nonrecoverable Advance. The determination by the
Servicer that it has made a Nonrecoverable Advance or that any proposed Advance or Servicing
Advance, if made, would constitute a Nonrecoverable Advance, shall be evidenced by an
Officers’ Certificate of the Servicer delivered to the Depositor, the Certificate Insurer and the
Trustee.

Section 4.04. Distributions on the REMIC Regular Interests.

On each Distribution Date, the Trustee shall cause the Available Funds from the
Distribution Account to make the following disbursements and transfers, in the following order
of priority, to be distributed by REMIC 1 to REMIC 2 on account of the REMIC 1 Regular
Interests or withdrawn from the Distribution Account and distributed to the Holders of the Class
R Certificates (in respect of the Class R-1 Interest), as the case may be:

(1) first, to the extent of Available Funds, to Holders of REMIC 1
Regular Interest LTIAA, REMIC 1 Regular Interest LT1A1, REMIC 1 Regular Interest
LT1A2, REMIC 1 Regular Interest LT1A3, REMIC 1 Regular Interest LT1M, REMIC 1
Regular Interest LTIB and REMIC 1 Regular Interest LT1ZZ, pro rata, in an amount
equal to (A) the Uncertificated Accrued Interest for such Distribution Date, plus (B) any
amounts in respect thereof remaining unpaid from previous Distribution Dates. Amounts
payable as Uncertificated Accrued Interest in respect of REMIC 1 Regular Interest LT1ZZ
shall be reduced when the REMIC 1 Overcollateralized Amount is less than the REMIC 1
Target Overcollateralized Amount, by the lesser of (x) the amount of such difference and
(y) the Maximum LT1ZZ Uncertificated Accrued Interest Deferral Amount and such
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amount will be payable to the Holders of REMIC 1 Regular Interest LTIAA, REMIC 1
Regular Interest LT1A1, REMIC 1 Regular Interest LTIA2, REMIC 1 Regular Interest
LT1A3, REMIC 1 Regular Interest LT1M and REMIC 1 Regular Interest LT1B, in the
same proportion as the Overcollateralization Deficiency Amount is allocated to the
Corresponding Certificates and the Uncertificated Principal Balance of the REMIC 1
Regular Interest LT1ZZ shall be increased by such amount; and

(ii) second, to the Holders of REMIC 1 Regular Interests, in an amount
equal to the remainder of the Available Funds for such Distribution Date after the
distributions made pursuant to clause (i) above, allocated as follows:

(a) 98.00% of such remainder to the Holders of REMIC 1
Regular Interest LT1AA, until the Uncertificated Principal Balance of
such Uncertificated REMIC 1 Regular Interest is reduced to zero;

)] 2.00% of such remainder, first, to the Holders of REMIC 1
Regular Interest LT1A1, REMIC 1 Regular Interest LT1A2, REMIC 1
Regular Interest LT1A3, REMIC 1 Regular Interest LTIM and REMIC 1
Regular Interest LT1B, 1.00% of such remainder, in the same proportion
as principal payments are allocated to the Corresponding Certificates, until
the Uncertificated Principal Balances of such REMIC 1 Regular Interests
are reduced to zero; and second, to the Holders of REMIC 1 Regular
Interest LT1ZZ, 1.00% of such remainder, until the Uncertificated
Principal Balance of such REMIC 1 Regular Interest is reduced to zero;
then

(c) any remaining amount to the Holders of the Class R
Certificates (in respect of the Class R-1 Interest).

provided, however, that (i) 98.00% and (ii) 2.00% of any principal payments that are attributable
to an Excess Overcollateralization Amount shall be allocated to Holders of REMIC 1 Regular
Interest LT1AA and REMIC 1 Regular Interest LTZZ, respectively.

If the Trustee becomes aware that interest and principal collections that it receives in
respect of the Mortgage Loans are not flowing from (a) REMIC 1 to REMIC 2 and (b) from
REMIC 2 to each Class of Certificates, then the Trustee shall notify the Servicer and cooperate

in consulting with the Servicer’s tax counsel. The advice or any opinion of said counsel shall be
full and complete authorization and protection to the Trustee in respect of any action taken or
omitted by it hereunder in good faith and in accordance with such advice or opinion of counsel.
All parties hereby agree to resolve such issues within 30 days of notice thereof. Furthermore, to
the extent any provisions of this document are inconsistent with (a) above, such provisions will
be amended in accordance with Section 11.01 of this Agreement. Notwithstanding anything
herein to the contrary, the Trustee shall incur no liability for any payments made in accordance

with the provisions of this Agreement.

Notwithstanding the distributions described in this Section 4.04, distribution of funds
shall be made so that the Uncertificated Principal Balance of each of REMIC 1 Regular Interest
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LT1A1, REMIC 1 Regular Interest LT1A2, REMIC 1 Regular Interest LT1A3, REMIC 1
Regular Interest LTIM and REMIC 1 Regular Interest LT1B remains equal to 1% of the
Certificate Principal Balance of the related Corresponding Certificate and for REMIC 1 Regular
Interest LT1ZZ to equal the sum of (i) 1% of the Mortgage Pool and (i) 1% of the
Overcollateralized Amount for such Distribution Date.

Section 4.05. Allocation of Realized Losses.

For each Distribution Date, the Servicer shall calculate the amount of Realized Losses on
the Mortgage Loans that occurred during the preceding Prepayment Period, and shall include
such calculation in its Remittance Report.

If on any Distribution Date, the aggregate Certificate Principal Balance of the Class A
Certificates and the Subordinated Certificates, determined after all distributions pursuant to
Section 4.01 have been made, exceed the aggregate Stated Principal Balance of all of the
Mortgage Loans as of such Distribution Date after all distributions pursuant to Section 4.01 have
been made, such excess shall be allocated by the Trustee as follows: first, to the Class B
Certificates, until the Certificate Principal Balance thereof has been reduced to zero; and second,
to the Class M Certificates, until the Certificate Principal Balance thereof has been reduced to
zero. All Realized Losses to be so allocated to the Certificate Principal Balance of any such
Class on any Distribution Date shall be so allocated after the actual distributions to be made on
such date as provided herein. No allocations of any Realized Losses shall be made to the
Certificate Principal Balance of the Class A Certificates. All references in Section 4.01 to the
Certificate Principal Balance of any Class of Certificates, unless otherwise stated, shall be to the
Certificate Principal Balance of such Class immediately prior to the relevant Distribution Date,
before reduction thereof by any Realized Losses as provided in this Section 4.05, in each case to
be allocated to such Class of Certificates, on such Distribution Date.

Any allocation of Realized Losses to a Subordinated Certificate on any Distribution Date
shall be made by reducing the Certificate Principal Balance thereof by the amount so allocated.

All Realized Losses on the Mortgage Loans shall be allocated by the Trustee on each
Distribution Date, in the specified percentages, as follows: first, to Uncertificated Accrued
Interest payable to the REMIC 1 Regular Interest LTIAA and REMIC 1 Regular Interest LT1ZZ
up to an aggregate amount equal to the REMIC 1 Interest Loss Allocation Amount, 98% and 2%,
respectively; second, to the Uncertificated Principal Balances of REMIC 1 Regular Interest
LT1AA and REMIC 1 Regular Interest LT1ZZ up to an aggregate amount equal to the REMIC 1
Principal Loss Allocation Amount, 98% and 2%, respectively; third, to the Uncertificated
Principal Balances of REMIC 1 Regular Interest LTIAA, REMIC 1 Regular Interest LT1B and
REMIC 1 Regular Interest LT1ZZ, 98%, 1% and 1%, respectively, until the Uncertificated
Principal Balance of REMIC 1 Regular Interest LT1B has been reduced to zero; and fourth, to
the Uncertificated Principal Balances of REMIC 1 Regular Interest LTIAA, REMIC 1 Regular
Interest LT1M and REMIC 1 Regular Interest LT1ZZ, 98%, 1% and 1%, respectively, until the
Uncertificated Principal Balance of REMIC 1 Regular Interest LT1M has been reduced to zero.
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All Realized Losses on the Mortgage Loans shall be allocated by the Trustee on each
Distribution Date among the REMIC 1 Regular Interests in the same manner and priority as such
amounts are allocated with respect to the Corresponding Certificates.

Section 4.06. The Policy.

(a) If the Trustee determines that a Deficiency Amount to be covered by the Policy
will exist for the related Distribution Date, the Trustee shall complete the notice in the form of
Exhibit A to the Policy (the “Notice™) and submit such Notice in accordance with the Policy to
the Certificate Insurer no later than 12:00 P.M., New York City time, on the second Business
Day immediately preceding such Distribution Date, as a claim for the amount of such Insured
Amount.

(b) The Trustee shall establish and maintain the Insurance Account on behalf of the
Holders of the Insured Certificates over which the Trustee shall have the exclusive control and
sole right of withdrawal. Upon receipt of an Insured Amount from the Certificate Insurer on
behalf of the Holders of the Insured Certificates, the Trustee shall deposit such Insured Amount
in the Insurance Account and distribute such amount only for purposes of payment to the Insured
Certificates of the Insured Amount for which a claim was made and such amount may not be
applied to satisfy any costs, expenses or liabilities of the Servicer, the Seller, the Depositor, the
Trustee or the Trust Fund or to pay any other Class of Certificates. Amounts paid under the
Policy, to the extent needed to pay the Insured Amount, shall be transferred to the Distribution
Account on the related Distribution Date and disbursed by the Trustee to the holders of the
Insured Certificates in accordance with Section 4.01. It shall not be necessary for such payments
to be made by checks or wire transfers separate from the checks or wire transfers used to pay
other distributions to the holders of the Insured Certificates with other funds available to make
such payment. However, the amount of any payment of principal or of interest on the Insured
Certificates to be paid from funds transferred from the Insurance Account shall be noted as
provided in paragraph (d) below and in the statement to be furnished to holders of the Insured
Certificates pursuant to Section 4.02. Funds held in the Insurance Account shall not be invested.
Any funds remaining in the Insurance Account on the first Business Day following the later of (i)
the related Distribution Date or (ii) the date received by the Trustee, shall be returned to the
Certificate Insurer pursuant to the written instructions of the Certificate Insurer by the end of
such Business Day.

© The Trustee shall keep a complete and accurate record of the amount of interest

N g . e Dt
and principal paid in respect of any Insured Certificate from moneys received under the Policy.

The Certificate Insurer shall have the right to inspect such records at reasonable times during
normal business hours upon one Business Day’s prior notice to the Trustee.

(d) In the event that the Trustee has received a certified copy of an order of the
appropriate court that any Insured Amount has been voided in whole or in part as a preference
payment under applicable bankruptcy law, the Trustee shall so notify the Certificate Insurer,
shall comply with the provisions of the Policy to obtain payment by the Certificate Insurer of
such Preference Amount in the amount of such voided Insured Amount, and shall, at the time it
provides notice to the Certificate Insurer, notify, by mail the holders of the affected Insured
Certificates that, in the event any holder’s Insured Amount is so recovered, such holder of an
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Insured Certificate will be entitled to payment pursuant to the Policy, a copy of which shall be
made available through the Trustee or the Certificate Insurer, and the Trustee shall furnish to the
Certificate Insurer, its records evidencing the payments which have been made by the Trustee
and subsequently recovered from the holders of the Insured Certificates, and dates on which such
payments were made.

(e) The Trustee shall promptly notify the Certificate Insurer of any proceeding or the
institution of any action, of which a Responsible Officer of the Trustee has actual knowledge,
seeking the avoidance as a preferential transfer under applicable bankruptcy, insolvency,
receivership or similar law (a “Preference Claim”) of any distribution made with respect to the
Insured Certificates. Each holder of an Insured Certificate, by its purchase of such Insured
Certificate, the Servicer, the Depositor and the Trustee agree that the Certificate Insurer (so long
as no Certificate Insurer Default exists) may at any time during the continuation of any
proceeding relating to a Preference Claim direct all matters relating to such Preference Claim,
including, without limitation, (i) the direction of any appeal of any order relating to such
Preference Claim and (ii) the posting of any surety or performance bond pending any such
appeal. In addition and without limitation of the foregoing, the Certificate Insurer shall be
subrogated to, and each holder of an Insured Certificate and the Trustee hereby delegates and
assigns to the Certificate Insurer, to the fullest extent permitted by law, the rights of the Trustee
and each holder of an Insured Certificate in the conduct of any such Preference Claim, including,
without limitation, all rights of any party to any adversary proceeding or action with respect to
any court order issued in connection with any such Preference Claim.

® The Trustee shall, upon retirement of the Insured Certificates, furnish to the
Certificate Insurer a notice of such retirement, and, upon retirement of the Insured Certificates
and the expiration of the term of the Policy, surrender the Policy to the Certificate Insurer for
cancellation.

(2) The Trustee will hold the Policy in trust as agent for the holders of the Insured
Certificates for the purpose of making claims thereon and distributing the proceeds thereof.
Neither the Policy nor the amounts paid on the Policy will constitute part of the Trust Fund
created by this Agreement. Each Holder of the Insured Certificates, by accepting its Insured
Certificates, appoints the Trustee as attorney in fact for the purpose of making claims on the
Policy.

(h) Anything herein to the contrary notwithstanding, any payment with respect to
principal of or interest on the Insured Certificates which is made with moneys received pursuant
to the terms of the Policy shall not be considered payment of the Insured Certificates from the
Trust Fund. The Depositor, the Servicer and the Trustee acknowledge, and each holder by its
acceptance of an Insured Certificate agrees, that without the need for any further action on the
part of the Certificate Insurer, the Depositor, the Servicer or the Trustee (a) to the extent the
Certificate Insurer makes payments, directly or indirectly, on account of principal of or interest
on the Insured Certificates to the holders of such Insured Certificates, the Certificate Insurer will
be fully subrogated to, and each holder of an Insured Certificate, the Servicer and the Trustee
hereby delegate and assign to the Certificate Insurer, to the fullest extent permitted by law, the
rights of such holders to receive such principal and interest from the Trust Fund, including,
without limitation, any amounts due to the holders of the Insured Certificates in respect of
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securities law violations arising from the offer and sale of the Insured Certificates, and (b) the
Certificate Insurer shall be paid such amounts from the sources and in the manner provided
herein for the payment of such amounts and as provided in this Agreement. The Trustee and the
Servicer shall cooperate in all respects with any reasonable request by the Certificate Insurer for
action to preserve or enforce the Certificate Insurer’s rights or interests under this Agreement
without limiting the rights or affecting the interests of the holders as otherwise set forth herein.

6] By accepting its Insured Certificate, each holder of an Insured Certificate agrees
that, unless a Certificate Insurer Default exists, the Certificate Insurer shall be deemed to be the
holder of the Insured Certificate for all purposes (other than with respect to the receipt of
payment on the Insured Certificates) and shall have the right to exercise all rights (including,
without limitation, voting rights) of the holders of the Insured Certificates under this Agreement
and under the Insured Certificates without any further consent of the holders of the Insured
Certificates. All notices, statement reports, certificates or opinions required by this Agreement to
be sent to any holders of Insured Certificates shall also be sent to the Certificate Insurer.

Section 4.07. Reserved.
ARTICLE V
THE CERTIFICATES

Section 5.01. The Certificates.

Each of the Class A Certificates, the Subordinated Certificates, the Class C Certificates
and the Class R Certificates shall be substantially in the forms annexed hereto as exhibits, and
shall, on original issue, be executed, authenticated and delivered by the Trustee to or upon the
order of the Depositor concurrently with the sale and assignment to the Trustee of the Trust
Fund. The Class A Certificates and the Subordinated Certificates shall be initially evidenced by
one or more Certificates representing a Percentage Interest with a minimum dollar denomination
of $100,000 initial Certificate Principal Balance and integral dollar multiples of $1,000.00 in
excess thereof, except that one Certificate of each such Class of Certificates may be in a different
denomination so that the sum of the denominations of all outstanding Certificates of such Class
shall equal the Certificate Principal Balance of such Class on the Closing Date. The Class C
Certificates and the Class R Certificates are issuable in any Percentage Interests; provided,
however, that the sum of all such percentages for each such Class totals 100% and no more than

: nanoxr lha 1ooira A
ten Certificates of each such Class may be issued.

The Certificates shall be executed on behalf of the Trust by manual or facsimile signature
on behalf of the Trustee by a Responsible Officer. Certificates bearing the manual or facsimile
signatures of individuals who were, at the time when such signatures were affixed, authorized to
sign on behalf of the Trustee shall bind the Trust, notwithstanding that such individuals or any of
them have ceased to be so authorized prior to the authentication and delivery of such Certificates
or did not hold such offices at the date of such Certificate. No Certificate shall be entitled to any
benefit under this Agreement or be valid for any purpose, unless such Certificate shall have been
manually authenticated by the Trustee substantially in the form provided for herein, and such
authentication upon any Certificate shall be conclusive evidence, and the only evidence, that
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such Certificate has been duly authenticated and delivered hereunder. All Certificates shall be
dated the date of their authentication. Subject to Section 5.02(c), the Class A Certificates and the
Subordinated Certificates shall be Book-Entry Certificates. The other Classes of Certificates
shall not be Book-Entry Certificates.

Section 5.02. Registration of Transfer and Exchange of Certificates.

(a) The Certificate Registrar shall cause to be kept at the Corporate Trust Office a
Certificate Register in which, subject to such reasonable regulations as it may prescribe, the
Certificate Registrar shall provide for the registration of Certificates and of transfers and
exchanges of Certificates as herein provided. The Trustee shall initially serve as Certificate
Registrar for the purpose of registering Certificates and transfers and exchanges of Certificates as
herein provided.

Upon surrender for registration of transfer of any Certificate at the Trustee’s offices
located at 648 Grassmere Park Road, Nashville, Tennessee 37211, Attention: Transfer
Department, at the offices of the Trustee’s agent located at DB Services Tennessee, 648
Grassmere Park Road, Nashville, Tennessee 37211-3658 or at such other office designated by
the Trustee for such purposes and, in the case of a Class R Certificate, upon satisfaction of the
conditions set forth below, the Trustee on behalf of the Trust shall execute, authenticate and
deliver, in the name of the designated transferee or transferees, one or more new Certificates of
the same aggregate Percentage Interest.

At the option of the Certificateholders, Certificates may be exchanged for other
Certificates in authorized denominations and the same aggregate Percentage Interests, upon
surrender of the Certificates to be exchanged at any such office or agency. Whenever any
Certificates are so surrendered for exchange, the Trustee on behalf of the Trust shall execute on
behalf of the Trust and authenticate and deliver the Certificates which the Certificateholder
making the exchange is entitled to receive. Every Certificate presented or surrendered for
registration of transfer or exchange shall (if so required by the Trustee or the Certificate
Registrar) be duly endorsed by, or be accompanied by a written instrument of transfer
satisfactory to the Trustee and the Certificate Registrar duly executed by, the Holder thereof or
his attorney duly authorized in writing. In addition, with respect to each Class R Certificate, the
holder thereof may exchange, in the manner described above, such Class R Certificate for two
separate certificates, each representing such holder’s respective Percentage Interest in the Class
R-1 Interest and the Class R-2 Interest, respectively, in each case that was evidenced by the Class
R Certificate being exchanged.

(b) Except as provided in paragraph (c) below, the Book-Entry Certificates shall at all
times remain registered in the name of the Depository or its nominee and at all times: (i)
registration of such Certificates may not be transferred by the Trustee except to another
Depository; (ii) the Depository shall maintain book-entry records with respect to the Certificate
Owners and with respect to ownership and transfers of such Certificates; (iii) ownership and
transfers of registration of such Certificates on the books of the Depository shall be governed by
applicable rules established by the Depository; (iv) the Depository may collect its usual and
customary fees, charges and expenses from its Depository Participants; (v) the Trustee shall for
all purposes deal with the Depository as representative of the Certificate Owners of the
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Certificates for purposes of exercising the rights of Holders under this Agreement, and requests
and directions for and votes of such representative shall not be deemed to be inconsistent if they
are made with respect to different Certificate Owners; (vi) the Trustee may conclusively rely and
shall be fully protected in relying upon information furnished by the Depository with respect to
its Depository Participants and furnished by the Depository Participants with respect to indirect
participating firms and Persons shown on the books of such indirect participating firms as direct
or indirect Certificate Owners; and (vii) the direct participants of the Depository shall have no
rights under this Agreement under or with respect to any of the Certificates held on their behalf
by the Depository, and the Depository may be treated by the Trustee and its agents, employees,
officers and directors as the absolute owner of the Certificates for all purposes whatsoever.

All transfers by Certificate Owners of Book-Entry Certificates shall be made in
accordance with the procedures established by the Depository Participant or brokerage firm
representing such Certificate Owners. Each Depository Participant shall only transfer Book-
Entry Certificates of Certificate Owners that it represents or of brokerage firms for which it acts
as agent in accordance with the Depository’s normal procedures. The parties hereto are hereby
authorized to execute a Letter of Representations with the Depository or take such other action as
may be necessary or desirable to register a Book-Entry Certificate to the Depository. In the
event of any conflict between the terms of any such Letter of Representation and this Agreement,
the terms of this Agreement shall control.

© If (1)(x) the Depository or the Depositor advises the Trustee in writing that the
Depository is no longer willing or able to discharge properly its responsibilities as Depository
and (y) the Trustee or the Depositor is unable to locate a qualified successor or (ii) after the
occurrence of a Servicer Event of Termination, the Certificate Owners of the Book-Entry
Certificates representing Percentage Interests of such Classes aggregating not less than 51%
advise the Trustee and Depository through the applicable financial intermediaries and the
Depository Participants in writing that the continuation of a book-entry system through the
Depository to the exclusion of definitive, fully registered certificates (the “Definitive
Certificates”) to Certificate Owners is no longer in the best interests of the Certificate Owners.
Upon surrender to the Certificate Registrar of the Book-Entry Certificates by the Depository,
accompanied by registration instructions from the Depository for registration, the Trustee shall,
at the Servicer’s expense, execute on behalf of the Trust and authenticate the Definitive
Certificates. Neither the Depositor nor the Trustee shall be liable for any delay in delivery of
such instructions and may conclusively rely on, and shall be fully protected in relying on, such
instructions. Upon the issuance of Definitive Certificates, the Trustee, the Certificate Registrar,
the Servicer, any Paying Agent and the Depositor shall recognize the Holders of the Definitive
Certificates as Certificateholders hereunder.

(d) No transfer, sale, pledge or other disposition of any Private Certificate or any
Ownership Interest therein shall be made unless such disposition is exempt from the registration
requirements of the 1933 Act, and any applicable state securities laws or is made in accordance
with the 1933 Act and such state securities laws.

In the event of any such transfer of any Ownership Interest in any Private Certificate that
is a Definitive Certificate, except with respect to the initial transfer of any Private Certificate by
the Depositor (i) unless such transfer is made in reliance upon Rule 144A under the 1933 Act (as
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evidenced by the investment letter delivered to the Trustee, in substantially the form of the Form
of Rule 144A Investment Letter included as part of Exhibit J hereto), the Trustee and the
Depositor shall require a written Opinion of Counsel (which may be in-house counsel)
acceptable to and in form and substance reasonably satisfactory to the Trustee and the Depositor
that such transfer may be made pursuant to an exemption, describing the applicable exemption
and the basis therefor, from the 1933 Act or is being made pursuant to the 1933 Act, which
Opinion of Counsel shall not be an expense of the Trustee or the Depositor or (ii) the Trustee
shall require the transferor to execute a transferor certificate (in substantially the form attached
hereto as Exhibit L) and the transferee to execute an investment letter (in substantially the form
attached hereto as Exhibit J) acceptable to and in form and substance reasonably satisfactory to
the Depositor and the Trustee certifying to the Depositor and the Trustee the facts surrounding
such transfer, which transferor certificate and investment letter shall not be an expense of the
Trustee or the Depositor. The Holder of such Private Certificate desiring to effect such transfer
shall, and does hereby agree to, indemnify the Trustee and the Depositor against any liability that
may result if the transfer is not so exempt or is not made in accordance with such federal and
state Jaws.

In the event of any such transfer of any Ownership Interest in any Private Certificate that
is a Book-Entry Certificate, except with respect to the initial transfer of any such Certificate by
the Depositor, such transfer shall be required to be made in reliance upon Rule 144A under the
1933 Act, and the transferor will be deemed to have made each of the representations and
warranties set forth on Exhibit L hereto in respect of such interest as if it was evidenced by such
Private Certificate and the transferee will be deemed to have made each of the representations
and warranties set forth in the Form of Rule 144A Investment Letter included as part of Exhibit J
hereto in respect of such interest as if it was evidenced by a Definitive Certificate. The
Certificate Owner of any such Ownership Interest in any such Private Certificate desiring to
effect such transfer shall, and does hereby agree to, indemnify the Trustee and the Depositor
against any liability that may result if the transfer is not so exempt or is not made in accordance
with such federal and state laws.

No transfer of any Certificate or any interest therein shall be made to any Plan subject to
ERISA or Section 4975 of the Code, any Person acting, directly or indirectly, on behalf of any
such Plan or any Person acquiring such Certificates with “Plan Assets” of a Plan within the
meaning of the Department of Labor regulation promulgated at 29 C.F.R. § 2510.3-101 (“Plan
Assets™), as certified by such transferee in the form of Exhibit I, unless the Trustee is provided
with an Opinion of Counsel on which the Depositor, the Trustee, the Certificate Insurer and the
Servicer may rely, which is satisfactory to the Trustee, that the purchase of such Certificates is
permissible under applicable law, will not constitute or result in any prohibited transaction under
ERISA or Section 4975 of the Code and will not subject the Depositor, the Servicer, the Trustee,
the Certificate Insurer or the Trust Fund to any obligation or liability (including obligations or
liabilities under ERISA or Section 4975 of the Code) in addition to those undertaken in this
Agreement, which Opinion of Counsel shall not be an expense of the Depositor, the Servicer, the
Trustee, the Certificate Insurer or the Trust Fund. Neither a certification nor an Opinion of
Counsel will be required in connection with the initial transfer of any such Certificate by the
Depositor to an affiliate of the Depositor (in which case, the Depositor or any affiliate thereof
shall have deemed to have represented that such affiliate is not a Plan or a Person investing Plan
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Assets) and the Trustee shall be entitled to conclusively rely upon a written representation from
the Depositor of the status of such transferee as an affiliate of the Depositor.

In the event of any such transfer of any Ownership Interest in any Book-Entry Certificate,
except with respect to the initial transfer of any such Certificate by the Depositor, the transferee
will be deemed to have made each of the representations and warranties set forth on Exhibit I
hereto.

If any Certificate subject to the restrictions set forth in the preceding paragraph or any
interest therein is acquired or held in violation of the provisions of the preceding paragraph, the
next preceding permitted beneficial owner will be treated as the beneficial owner of that
Certificate retroactive to the date of transfer to the purported beneficial owner. Any purported
beneficial owner whose acquisition or holding of any such Certificate or interest therein was
effected in violation of the provisions of the preceding paragraph shall indemnify and hold
harmless the Depositor, the Servicer, the Trustee and the Trust Fund from and against any and all
liabilities, claims, costs or expenses incurred by those parties as a result of that acquisition or
holding.

Each Person who has or who acquires any Ownership Interest in a Class R Certificate
shall be deemed by the acceptance or acquisition of such Ownership Interest to have agreed to be
bound by the following provisions and to have irrevocably appointed the Depositor or its
designee as its attorney-in-fact to negotiate the terms of any mandatory sale under clause (v)
below and to execute all instruments of transfer and to do all other things necessary in
connection with any such sale, and the rights of each Person acquiring any Ownership Interest in
a Class R Certificate are expressly subject to the following provisions:

@ Each Person holding or acquiring any Ownership Interest in a
Class R Certificate shall be a Permitted Transferee and shall promptly notify the Trustee of
any change or impending change in its status as a Permitted Transferee.

(1) No Person shall acquire an Ownership Interest in a Class R
Certificate unless such Ownership Interest is a pro rata undivided interest.

(ii1) In connection with any proposed transfer of any Ownership
Interest in a Class R Certificate, the Trustee shall as a condition to registration of the
transfer, require delivery to it, in form and substance satisfactory to it, of each of the
following:

(x) an affidavit in the form of Exhibit M hereto from the
proposed transferee to the effect that such transferee is a Permitted
Transferee and that it is not acquiring its Ownership Interest in the Class R
Certificate that is the subject of the proposed transfer as a nominee, trustee
or agent for any Person who is not a Permitted Transferee; and

) a covenant of the proposed transferee to the effect that the
proposed transferee agrees to be bound by and to abide by the transfer
restrictions applicable to the Class R Certificates.
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(iv) Any attempted or purported transfer of any Ownership Interest in a
Class R Certificate in violation of the provisions of this Section shall be absolutely null
and void and shall vest no rights in the purported transferee. If any purported transferee
shall, in violation of the provisions of this Section, become a Holder of a Class R
Certificate, then the prior Holder of such Class R Certificate that is a Permitted Transferee
shall, upon discovery that the registration of transfer of such Class R Certificate was not in
fact permitted by this Section, be restored to all rights as Holder thereof retroactive to the
date of registration of transfer of such Class R Certificate. The Trustee shall be under no
liability to any Person for any registration of transfer of a Class R Certificate that is in fact
not permitted by this Section or for making any distributions due on such Class R
Certificate to the Holder thereof or taking any other action with respect to such Holder
under the provisions of this Agreement so long as the Trustee received the documents
specified in clause (iii). The Trustee shall be entitled to recover from any Holder of a
Class R Certificate that was in fact not a Permitted Transferee at the time such
distributions were made all distributions made on such Class R Certificate. Any such
distributions so recovered by the Trustee shall be distributed and delivered by the Trustee
to the prior Holder of such Class R Certificate that is a Permitted Transferee.

) If any Person other than a Permitted Transferee acquires any
Ownership Interest in a Class R Certificate in violation of the restrictions in this Section,
then the Trustee shall have the right but not the obligation, without notice to the Holder of
such Class R Certificate or any other Person having an Ownership Interest therein, to
notify the Depositor to arrange for the sale of such Class R Certificate. The proceeds of
such sale, net of commissions (which may include commissions payable to the Depositor
or its affiliates in connection with such sale), expenses and taxes due, if any, will be
remitted by the Trustee to the previous Holder of such Class R Certificate that is a
Permitted Transferee, except that in the event that the Trustee determines that the Holder
of such Class R Certificate may be liable for any amount due under this Section or any
other provisions of this Agreement, the Trustee may withhold a corresponding amount
from such remittance as security for such claim.

(vi) If any Person other than a Permitted Transferee acquires any
Ownership Interest in a Class R Certificate in violation of the restrictions in this Section,
then the Trustee upon receipt of reasonable compensation will provide to the Internal
Revenue Service, and to the persons specified in Sections 860E(e)(3) and (6) of the Code,
information needed to compute the tax imposed under Section 860E(e)(5) of the Code on
transfers of residual interests to disqualified organizations.

The foregoing provisions of this Section which are applicable solely to the Class R
Certificates shall cease to apply to transfers occurring on or after the date on which there shall
have been delivered to the Trustee, in form and substance satisfactory to the Trustee, (i) written
notification from each Rating Agency that the removal of the restrictions on Transfer which are
applicable solely to the Class R Certificates set forth in this Section will not cause such Rating
Agency to downgrade its rating of the Certificates and (ii) an Opinion of Counsel to the effect
that such removal will not cause any REMIC created hereunder to fail to qualify as a REMIC.
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(e) No service charge shall be made for any registration of transfer or exchange of
Certificates, but the Certificate Registrar may require payment of a sum sufficient to cover any
tax or governmental charge that may be imposed in connection with any transfer or exchange of
Certificates. All Certificates surrendered for registration of transfer or exchange shall be
cancelled by the Certificate Registrar and disposed of pursuant to its standard procedures.

Section 5.03. Mutilated, Destroyed, Lost or Stolen Certificates.

If (i) any mutilated Certificate is surrendered to the Certificate Registrar or the Certificate
Registrar receives evidence to its satisfaction of the destruction, loss or theft of any Certificate
and (i1) there is delivered to the Trustee, the Depositor and the Certificate Registrar such security
or indemnity as may be required by them to save each of them harmless, then, in the absence of
notice to the Trustee or the Certificate Registrar that such Certificate has been acquired by a bona
fide purchaser, the Trustee shall execute on behalf of the Trust, authenticate and deliver, in
exchange for or in lieu of any such mutilated, destroyed, lost or stolen Certificate, a new
Certificate of like tenor and Percentage Interest. Upon the issuance of any new Certificate under
this Section, the Trustee or the Certificate Registrar may require the payment of a sum sufficient
to cover any tax or other governmental charge that may be imposed in relation thereto and any
other expenses (including the fees and expenses of the Trustee and the Certificate Registrar) in
connection therewith. Any duplicate Certificate issued pursuant to this Section, shall constitute
complete and indefeasible evidence of ownership in the Trust, as if originally issued, whether or
not the lost, stolen or destroyed Certificate shall be found at any time.

Section 5.04. Persons Deemed Owners.

The Servicer, the Depositor, the Trustee, the Certificate Registrar, any Paying Agent and
any agent of the Servicer, the Depositor, the Trustee, the Certificate Registrar or any Paying
Agent may treat the Person, including the Depository, in whose name any Certificate is
registered as the owner of such Certificate for the purpose of receiving distributions pursuant to
Section 4.01 and for all other purposes whatsoever, and none of the Servicer, the Trust, the
Trustee nor any agent of any of them shall be affected by notice to the contrary.

Section 5.05. Appointment of Paving Agent.

(a) The Paying Agent shall make distributions to Certificateholders from the
Distribution Account pursuant to Section 4.01 and shall report the amounts of such distributions
to the Trustee. The duties of the Paying Agent may include the obligation to distribute
statements and provide information to Certificateholders as required hereunder. The Paying
Agent hereunder shall at all times be an entity duly incorporated and validly existing under the
laws of the United States of America or any state thereof, authorized under such laws to exercise
corporate trust powers and subject to supervision or examination by federal or state authorities.
The Paying Agent shall initially be the Trustee. The Trustee may appoint a successor to act as
Paying Agent, which appointment shall be reasonably satisfactory to the Depositor.

(b) The Trustee shall cause the Paying Agent (if other than the Trustee) to execute
and deliver to the Trustee an instrument in which such Paying Agent shall agree with the Trustee
that such Paying Agent shall hold all sums, if any, held by it for payment to the
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Certificateholders in trust for the benefit of the Certificateholders and the Certificate Insurer
entitled thereto until such sums shall be paid to such Certificateholders and shall agree that it
shall comply with all requirements of the Code regarding the withholding of payments in respect
of Federal income taxes due from Certificate Owners and otherwise comply with the provisions
of this Agreement applicable to it.

ARTICLE VI

THE SERVICER AND THE DEPOSITOR

Section 6.01. Liability of the Servicer and the Depositor.

The Servicer shall be liable in accordance herewith only to the extent of the obligations
specifically imposed upon and undertaken by the Servicer herein. The Depositor shall be liable
in accordance herewith only to the extent of the obligations specifically imposed upon and
undertaken by the Depositor herein.

Section 6.02. Merger or Consolidation of, or Assumption of the Obligations of, the
Servicer or the Depositor.

Any entity into which the Servicer or Depositor may be merged or consolidated, or any
entity resulting from any merger, conversion or consolidation to which the Servicer or the
Depositor shall be a party, or any corporation succeeding to the business of the Servicer or the
Depositor, shall be the successor of the Servicer or the Depositor, as the case may be, hereunder,
without the execution or filing of any paper or any further act on the part of any of the parties
hereto, anything herein to the contrary notwithstanding; provided, however, that the successor
Servicer shall satisfy all the requirements of Section 7.02 with respect to the qualifications of a
successor Servicer.

Section 6.03. Limitation on Liability of the Servicer and Others.

Neither the Servicer or the Depositor nor any of the directors or officers or employees or
agents of the Servicer or the Depositor shall be under any liability to the Trust or the
Certificateholders for any action taken or for refraining from the taking of any action by the
Servicer or the Depositor in good faith pursuant to this Agreement, or for errors in judgment;
provided, however, that this provision shall not protect the Servicer, the Depositor or any such
Person against any liability which would otherwise be imposed by reason of its willful
misfeasance, bad faith or negligence in the performance of duties of the Servicer or the
Depositor, as the case may be, or by reason of its reckless disregard of its obligations and duties
of the Servicer or the Depositor, as the case may be, hereunder; provided, further, that this
provision shall not be construed to entitle the Servicer to indemnity in the event that amounts
advanced by the Servicer to retire any senior lien exceed Liquidation Proceeds (in excess of
related liquidation expenses) realized with respect to the related Mortgage Loan. The Servicer
and any director or officer or employee or agent of the Servicer may rely in good faith on any
document of any kind prima facie properly executed and submitted by any Person respecting any
matters arising hereunder. The Servicer and the Depositor, and any director or officer or
employee or agent of the Servicer or the Depositor, shall be indemnified by the Trust and held
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harmless against any loss, liability or expense incurred in connection with any legal action
relating to this Agreement or the Certificates, other than any loss, liability or expense 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 its willful misfeasance, bad faith or negligence in the performance of duties
hereunder or by reason of its reckless disregard of obligations and duties hereunder. None of the
Depositor, the Seller or the Servicer 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 Seller or the Servicer may in its discretion undertake any such legal action that it may deem
appropriate in respect of this Agreement and the rights and duties of the parties hereto and
interests of the Trustee and the Certificateholders hereunder or with respect to the Mortgage
Loans including, without limitation, any rights or causes of action arising out of the origination
of the Mortgage Loans. In such event, unless the Depositor, the Servicer or the Seller, as
applicable, acts without the consent of the Certificate Insurer (unless the Policy has been
canceled upon the payment in full of the Insured Certificates or a Certificate Insurer Default has
occurred and is continuing), 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 Seller, and the Servicer shall be entitled to be reimbursed therefor out of the Certificate
Account. The Servicer’s right to indemnity or reimbursement pursuant to this Section shall
survive any resignation or termination of the Servicer pursuant to Section 6.04 or 7.01 with
respect to any losses, expenses, costs or liabilities arising prior to such resignation or termination
(or arising from events that occurred prior to such resignation or termination). This paragraph
shall apply to the Servicer solely in its capacity as Servicer hereunder and in no other capacities.

Section 6.04. Servicer Not to Resign.

Subject to the provisions of Section 7.01 and Section 7.02, the Servicer shall not resign
from the obligations and duties hereby imposed on it except (i) upon determination that the
performance of its obligations or duties hereunder are no longer permissible under applicable law
or are in material conflict by reason of applicable law with any other activities carried on by it or
its subsidiaries or Affiliates, the other activities of the Servicer so causing such a conflict being
of a type and nature carried on by the Servicer or its subsidiaries or Affiliates at the date of this
Agreement or (ii) upon satisfaction of the following conditions: (a) the Servicer has proposed a
successor Servicer to the Trustee and the Certificate Insurer in writing and such proposed
successor Servicer is reasonably acceptable to the Trustee and the Certificate Insurer; and (b)
each Rating Agency shall have delivered a letter to the Trustee prior to the appointment of the
successor Servicer stating that the proposed appointment of such successor Servicer as Servicer
hereunder will not result in the reduction or withdrawal of the then current rating of any of the
Certificates (without regard to the Policy); provided, however, that no such resignation by the
Servicer shall become effective until such successor Servicer or the Trustee, if it becomes
successor Servicer, shall have assumed the Servicer’s responsibilities and obligations hereunder
or the Trustee shall have designated a successor Servicer in accordance with Section 7.02. Any
such resignation shall not relieve the Servicer of responsibility for any of the obligations
specified in Sections 7.01 and 7.02 as obligations that survive the resignation or termination of
the Servicer. Any such determination permitting the resignation of the Servicer pursuant to
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clause (i) above shall be evidenced by an Opinion of Counsel to such effect delivered to the
Trustee and the Certificate Insurer.

Section 6.05. Delegation of Duties.

In the ordinary course of business, the Servicer at any time may delegate any of its duties
hereunder to any Person, including any of its Affiliates, who agrees to conduct such duties in
accordance with standards comparable to those set forth in Section 3.01. Such delegation shall
not relieve the Servicer of its liabilities and responsibilities with respect to such duties and shall
not constitute a resignation within the meaning of Section 6.04. Except as provided in Section
3.02, no such delegation is permitted that results in the delegate subservicing any Mortgage
Loans. The Servicer shall provide the Trustee with 60 days prior written notice prior to the
delegation of any of its duties to any Person other than any of the Servicer’s Affiliates or their
respective successors and assigns.

Section 6.06. Inspection.

The Servicer, in its capacity as Seller and Servicer, shall afford the Trustee and the
Certificate Insurer, upon reasonable advance notice, during normal business hours, access to all
records maintained by the Servicer in respect of its rights and obligations hereunder and access
to officers of the Servicer responsible for such obligations. Upon request, the Servicer shall
furnish to the Trustee and/or the Certificate Insurer, as applicable, its most recent publicly
available financial statements and such other information relating to its capacity to perform its
obligations under this Agreement.

ARTICLE VII

DEFAULT
Section 7.01. Servicer Events of Termination.

(a) If any one of the following events (“Servicer Events of Termination”) shall occur
and be continuing:

(1) (A)  The failure by the Servicer to make any Advance; or (B)
any other failure by the Servicer to deposit in the Collection Account or Distribution
Account any deposit required to be made under the terms of this Agreement which
continues unremedied for a period of five (5) Business Days after the date upon which
written notice of such failure shall have been given to the Servicer by the Trustee, or to the
Servicer, the Certificate Insurer and the Trustee by the Holders of Certificates evidencing
at least 25% of the Voting Rights; or

(i) The failure by the Servicer to make any required Servicing
Advance which failure continues unremedied for a period of 30 days, or the failure by the
Servicer duly to observe or perform, in any material respect, any other covenants,
obligations or agreements of the Servicer as set forth in this Agreement, which failure
continues unremedied for a period of 30 days, after the date (A) on which written notice of
such failure, requiring the same to be remedied, shall have been given to the Servicer by
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the Trustee, or to the Servicer and the Trustee by the Holders of Certificates evidencing at
least 25% of the Voting Rights or (B) actual knowledge of such failure by a Servicing
Officer of the Servicer; or

(111) The entry against the Servicer of a decree or order by a court or
agency or supervisory authority having jurisdiction in the premises for the appointment of
a trustee, conservator, receiver or liquidator in any insolvency, conservatorship,
receivership, readjustment of debt, marshalling of assets and liabilities or similar
proceedings, or for the winding up or liquidation of its affairs, and the continuance of any
such decree or order unstayed and in effect for a period of 60 days; or

(iv) The Servicer shall voluntarily go into liquidation, consent to the
appointment of a conservator or receiver or liquidator or similar person in any insolvency,
readjustment of debt, marshalling of assets and liabilities or similar proceedings of or
relating to the Servicer or of or relating to all or substantially all of its property; or a decree
or order of a court or agency or supervisory authority having jurisdiction in the premises
for the appointment of a conservator, receiver, liquidator or similar person 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 Servicer and such decree or order shall have remained in force undischarged,
unbonded or unstayed for a period of 60 days; or the Servicer shall admit in writing its
inability to pay its debts generally as they become due, file a petition to take advantage of
any applicable insolvency or reorganization statute, make an assignment for the benefit of
its creditors or voluntarily suspend payment of its obligations;

(b) then, in each and every such case, so long as a Servicer Event of Termination
shall not have been remedied within the applicable grace period, or with respect solely to clause
(1)(A) above, if such Advance is not made by 5:00 P.M., New York time, on the Business Day
immediately following the Servicer Remittance Date (provided, that the Trustee shall give the
Servicer notice of such failure to advance by 5:00 P.M. New York time on the Servicer
Remittance Date), the Trustee may, with the consent of the Certificate Insurer and shall at the
direction of the Certificate Insurer, unless a Certificate Insurer Default has occurred and is
continuing, in which case such direction shall be at the direction of the Holders of Certificates
evidencing Percentage Interests aggregating not less than 51%, the Trustee shall, terminate all of
the rights and obligations of the Servicer as servicer under this Agreement. Any such notice to
the Servicer shall also be given to each Rating Agency, the Certificate Insurer, the Depositor and
the Seller. On or after the receipt by the Servicer (and by the Trustee if such notice is given by
the Holders) of such written notice, all authority and power of the Servicer under this
Agreement, whether with respect to the Certificates or the Mortgage Loans or otherwise, shall
pass to and be vested in the Trustee (or if another successor Servicer shall at such time have
already been appointed in accordance with Section 7.02, such successor Servicer) pursuant to
and under this Section (subject to Section 7.02); and, without limitation, the Trustee (or such
other successor Servicer appointed in accordance with Section 7.02) is hereby authorized and
empowered to execute and deliver, on behalf of the 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 of each Mortgage Loan and related documents or
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otherwise. The Servicer agrees to cooperate with the Trustee (or such other successor Servicer
appointed in accordance with Section 7.02) in effecting the termination of the responsibilities
and rights of the Servicer hereunder, including, without limitation, the delivery to the Trustee (or
such other successor Servicer appointed in accordance with Section 7.02) of all documents,
funds, information and records requested by it to enable it to assume the Servicer’s functions
under this Agreement within ten Business Days subsequent to such notice, the transfer within
one Business Day subsequent to such notice to the Trustee (or such other successor Servicer
appointed in accordance with Section 7.02) for the administration by it of all cash amounts that
shall at the time be held by the Servicer and to be deposited by it in the Collection Account, the
Distribution Account, any REO Account or any Servicing Account or that have been deposited
by the Servicer in such accounts or thereafter received by the Servicer with respect to the
Mortgage Loans or any REO Property received by the Servicer. All reasonable costs and
expenses (including attorneys’ fees) incurred in connection with transferring the Mortgage Files
to the successor Servicer and amending this Agreement to reflect such succession as Servicer
pursuant to this Section shall be paid by the predecessor Servicer (or if the predecessor Servicer
is the Trustee, the Servicer that immediately preceded the Trustee) upon presentation of
reasonable documentation of such costs and expenses and to the extent not paid by such Servicer,
by the Trust.

Section 7.02. Trustee to Act: Appointment of Successor.

(a) On and after the time the Servicer (and the Trustee, if notice is sent by the
Holders) receives a notice of termination pursuant to Section 6.04 or Section 7.01, the Certificate
Insurer shall have the right to appoint a successor Servicer and if the Certificate Insurer does not
exercise such right, the Trustee shall be the successor in all respects to the Servicer in its capacity
as 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 Servicer
(except for any representations or warranties of the Servicer under this Agreement, the
responsibilities, duties and liabilities contained in Section 2.03(c) and the obligation to deposit
amounts in respect of losses pursuant to Section 3.12) by the terms and provisions hereof arising
on and after its succession including, without limitation, the Servicer’s obligations to make
Advances pursuant to Section 4.03; provided, however, that if the Trustee is prohibited by law or
regulation from obligating itself to make advances regarding delinquent mortgage loans, then the
Trustee shall not be obligated to make Advances pursuant to Section 4.03; provided further, that
any failure to perform such duties or responsibilities during the period following the termination
of the Servicer reasonably necessary for the Trustee as successor to the Servicer hereunder to
assume the duties and responsibilities of the Servicer or caused by the Servicer’s failure to
provide information, documents or funds (or any other items reasonably requested by the Trustee
in order to succeed to the Servicer’s responsibilities, duties and liabilities hereunder) required by
Section 7.01 shall not be considered a default by the Trustee as successor to the Servicer
hereunder and shall not result in any liability to the Trustee, and the Trustee, in its capacity as
successor Servicer, shall not be responsible for the lack of information and/or documents that it
cannot obtain through reasonable efforts. As compensation therefor, the Trustee (or such other
successor Servicer as may be appointed as provided herein) shall be entitled to such
compensation as the Servicer would have been entitled to hereunder if no such notice of
termination had been given. Notwithstanding the above, (i) if the Trustee is unwilling to act as
successor Servicer or (ii) if the Trustee is legally unable so to act, the Trustee shall appoint or
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petition a court of competent jurisdiction to appoint, any established housing and home finance
institution, bank or other mortgage loan or home equity loan servicer having a net worth of not
less than $50,000,000 as the successor to the Servicer hereunder in the assumption of all or any
part of the responsibilities, duties or liabilities of the Servicer hereunder and such successor
Servicer must be acceptable to the Certificate Insurer; provided, that the appointment of any such
successor Servicer will not result in the qualification, reduction or withdrawal of the ratings
assigned to any of the Certificates by the Rating Agencies as evidenced by a letter to such effect
from each Rating Agency (without regard to the Policy). Pending appointment of a successor to
the Servicer hereunder, unless the Trustee is prohibited by law from so acting, the Trustee shall
act in such capacity as hereinabove provided. In connection with such appointment and
assumption, the successor shall be entitled to receive compensation out of payments on Mortgage
Loans in an amount equal to the compensation which the Servicer would otherwise have
received pursuant to Section 3.18 (or such other compensation as the Trustee and such successor
shall agree, not to exceed the Servicing Fee). The appointment of a successor Servicer shall not
affect any liability of the predecessor Servicer which may have arisen under this Agreement prior
to its termination as Servicer to pay any deductible under an insurance policy pursuant to Section
3.14 or to indemnify the Trustee pursuant to Section 8.05, nor shall any successor Servicer be
liable for any acts or omissions of the predecessor Servicer or for any breach by such Servicer of
any of its representations or warranties contained herein or in any related document or
agreement. The Trustee and such successor shall take such action, consistent with this
Agreement, as shall be necessary to effectuate any such succession. All Servicing Transfer Costs
shall be paid by the predecessor Servicer (or, if the predecessor Servicer is the Trustee, the
Servicer that preceded the Trustee) upon presentation of reasonable documentation of such costs,
and if such predecessor Servicer defaults in its obligation to pay such costs, such costs shall be
paid by the successor Servicer or the Trustee (in which case the successor Servicer or the
Trustee, as applicable, shall be entitled to reimbursement therefor from the assets of the Trust
Fund). If no Certificate Insurer Default has occurred and is continuing, the Certificate Insurer
shall have the right to consent to any successor Servicer which the Trustee may propose to
appoint.

(b) Any successor to the Servicer, including the Trustee, shall during the term of its
service as servicer continue to service and administer the Mortgage Loans for the benefit of
Certificateholders and the Certificate Insurer, and maintain in force a policy or policies of
insurance covering errors and omissions in the performance of its obligations as Servicer
hereunder and a fidelity bond in respect of its officers, employees and agents to the same extent
as the Servicer is so required pursuant to Section 3.14.

Section 7.03. Waiver of Defaults.

The Certificate Insurer, or if a Certificate Insurer Default has occurred and is continuing,
the Majority Certificateholders (excluding any Certificates held by the Seller, the Servicer or any
Affiliate thereof) may, on behalf of all Certificateholders and the Certificate Insurer, waive any
events permitting removal of the Servicer as servicer pursuant to this Article VII; provided,
however, that if a Certificate Insurer Default has occurred and is continuing, the Majority
Certificateholders (excluding any Certificates held by the Servicer or any Affiliate thereof) may
not waive a default in making a required distribution on a Certificate without the consent of the
Holder of such Certificate. Upon any waiver of a past default, such default shall cease to exist
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and any Servicer Event of Termination arising therefrom shall be deemed to have been remedied
for every purpose of this Agreement. No such waiver shall extend to any subsequent or other
default or impair any right consequent thereto except to the extent expressly so waived. Notice
of any such waiver shall be given by the Trustee to the Rating Agencies.

Section 7.04. Notification to Certificateholders.

(a) Upon any termination or appointment of a successor to the Servicer pursuant to
Section 6.04 or this Article VII, the Trustee shall give prompt written notice thereof to the
Certificateholders and the Certificate Insurer at their respective addresses appearing in the
Certificate Register and to each Rating Agency.

(b) No later than the later of (i) 60 days after the occurrence of any event which
constitutes or which, with notice or a lapse of time or both, would constitute a Servicer Event of
Termination and (ii) five days after a Responsible Officer of the Trustee becomes aware of the
occurrence of such an event, the Trustee shall transmit by mail to all Certificateholders notice of
such occurrence unless such default or Servicer Event of Termination shall have been waived or
cured.

Section 7.05. Survivability of Servicer Liabilities.

Notwithstanding anything herein to the contrary, upon termination of the Servicer
hereunder, any liabilities of the Servicer which accrued prior to such termination shall survive
such termination.
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ARTICLE VIII

THE TRUSTEE

Section 8.01. Duties of Trustee.

The Trustee, prior to the occurrence of a Servicer Event of Termination and after the
curing of all Servicer Events of Termination which may have occurred, undertakes to perform
such duties and only such duties as are specifically set forth in this Agreement. If a Servicer
Event of Termination has occurred (which has not been cured) of which a Responsible Officer of
the Trustee has actual knowledge, 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 his own affairs.

The Trustee, upon receipt of all resolutions, certificates, statements, opinions, reports,
documents, orders or other instruments furnished to the Trustee which are specifically required
to be furnished pursuant to any provision of this Agreement, shall examine them to determine
whether they conform to the requirements of this Agreement; provided, however, that the
Trustee will not be responsible for the accuracy or content of any such resolutions, certificates,
statements, opinions, reports, documents or other instruments. If any such instrument is found
not to conform to the requirements of this Agreement in a material manner, the Trustee shall take
such action as it deems appropriate to have the instrument corrected, and if the instrument is not
corrected to the Trustee’s satisfaction, the Trustee will provide notice thereof to the
Certificateholders.

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 misconduct; provided,
however, that:

) prior to the occurrence of a Servicer Event of Termination, and
after the curing of all such Servicer Events of Termination which may have occurred, the
duties and obligations of the Trustee shall be determined solely by the express provisions
of this Agreement, the Trustee shall not be 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, in the absence of bad
faith on the part of the Trustee, the Trustee may conclusively rely, as to the truth of the

statements and the correctness of the Qpininns exprquPd therein upon any certificates or
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opinions furnished to the Trustee and conforming to the requirements of this Agreement;

(i) the Trustee shall not be personally liable for an error of judgment
made in good faith by a Responsible Officer of the Trustee, unless it shall be proved that
the Trustee was negligent in ascertaining or investigating the facts related thereto;

(iii) the Trustee shall not be personally liable with respect to any action
taken, suffered or omitted to be taken by it in good faith in accordance with the direction
of the Majority Certificateholders relating to the time, method and place of conducting any
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proceeding for any remedy available to the Trustee, or exercising or omitting to exercise
any trust or power conferred upon the Trustee, under this Agreement; and

(iv) the Trustee shall not be charged with knowledge of any failure by
the Servicer to comply with the obligations of the Servicer referred to in clauses (i) and (i1)
of Section 7.01(a) unless a Responsible Officer of the Trustee at the Corporate Trust
Office obtains actual knowledge of such failure or the Trustee receives written notice of
such failure from the Servicer or the Majority Certificateholders.

The Trustee shall not be required to expend or risk its own funds or otherwise incur
financial liability in the performance of any of its duties hereunder, or in the exercise of any of
its rights or powers (other than expenses, disbursements and advances incurred or made by the
Trustee, including the compensation and the expenses and disbursements of its agents and
counsel, in the ordinary course of the Trustee’s performance in accordance with the provisions of
this Agreement), if there is reasonable ground for believing that the repayment of such funds or
adequate indemnity against such risk or liability is not reasonably assured to it, and none of the
provisions contained in this Agreement shall in any event require the Trustee to perform, or be
responsible for the manner of performance of, any of the obligations of the Servicer under this
Agreement, except during such time, if any, as the Trustee shall be the successor to, and be
vested with the rights, duties, powers and privileges of, the Servicer in accordance with the terms
of this Agreement.

Section 8.02. Certain Matters Affecting the Trustee.

Except as otherwise provided in Section 8.01:

1) the Trustee may request and rely upon, and shall be protected in
acting or refraining from acting upon, any resolution, Officer’s Certificate, certificate of
auditors or any other certificate, statement, instrument, opinion, report, notice, request,
consent, order, appraisal, bond or other paper or document reasonably believed by it to be
genuine and to have been signed or presented by the proper party or parties, and the
manner of obtaining consents and of evidencing the authorization of the execution thereof
by Certificateholders shall be subject to such reasonable regulations as the Trustee may
prescribe;

(i1) the Trustee may consult with counsel and any Opinion of Counsel
shall be full and complete authorization and protection in respect of any action taken or
suffered or omitted by it hereunder in good faith and in accordance with such Opinion of
Counsel;

(1i1) the Trustee shall be under no obligation to exercise any of the
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
against the costs, expenses and liabilities which may be incurred therein or thereby;
nothing contained herein shall, however, relieve the Trustee of the obligation, upon the
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occurrence of a Servicer Event of Termination (which has not been cured or waived), to
exercise such of the rights and powers vested in it by this Agreement, and to 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;

(iv) the Trustee shall not be personally 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;

(v) prior to the occurrence of a Servicer Event of Termination and
after the curing of all Servicer Events of Termination which may have occurred, 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 documents, unless requested in writing to do so by
the Majority Certificateholder (provided, however, that no Certificates held by the
Servicer, the Seller, the Depositor or any Affiliate thereof shall be given effect for the
purpose of calculating any such aggregation of Voting Rights); provided, however, that if
the payment within a reasonable time to the Trustee of the costs, expenses or liabilities
likely to be incurred by it in the making of such investigation is, in the opinion of the
Trustee, not reasonably assured to the Trustee by the security afforded to it by the terms of
this Agreement, the Trustee may require reasonable indemnity against such cost, expense
or liability from such Certificateholders as a condition to making such investigation.
Nothing in this clause (v) shall derogate from the obligation of the Servicer to observe any
applicable law prohibiting disclosure of information regarding the Mortgagors;

(vi) the Trustee may execute any of the trusts or powers hereunder or
perform any duties hereunder either directly or by or through agents or attorneys or a
custodian;

(vi)  the Trustee shall not be accountable, shall have no liability and
makes no representation as to any acts or omissions hereunder of the Servicer until such
time as the Trustee may be required to act as Servicer pursuant to Section 7.02 and
thereupon only for the acts or omissions of the Trustee as successor Servicer;

(viii)  the right of the Trustee to perform any discretionary act
enumerated in this Agreement shall not be construed as a duty, and the Trustee shall not be
answerable for its action or inaction other than its negligence or wiliful misconduct in the
performance of such act; and

(ix) the Trustee shall not be personally liable for any loss resulting
from the investment of funds held in the Collection Account or the Distribution Account at
the direction of the Servicer pursuant to Section 3.12.

In order to comply with its duties under the U.S. Patriot Act, the Trustee shall
obtain and verify certain information and documentation from the other parties hereto, including,
but not limited to, such parties’ name, address and other identifying information.
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In order to comply with laws, rules and regulations applicable to banking institutions,
including those relating to the funding of terrorist activities and money laundering, the Trustee is
required to obtain, verify and record certain information relating to individuals and entities which
maintain a business relationship with the Trustee. Accordingly, each of the parties agrees to
provide to the Trustee upon its request from time to time such party’s complete name, address,
tax identification number and such other identifying information together with copies of such
party’s constituting documentation, securities disclosure documentation or such other identifying
documentation as may be available for such party.

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

The recitals contained herein and in the Certificates (other than the authentication of the
Trustee on the Certificates) shall be taken as the statements of the Depositor, and the Trustee
assumes no responsibility for the correctness of the same. The Trustee makes no representations
as to the validity or sufficiency of this Agreement or of the Certificates (other than the signature
and authentication of the Trustee on the Certificates) or of any Mortgage Loan or related
document. The Trustee shall not be accountable for the use or application by the Servicer, or for
the use or application of any funds paid to the Servicer in respect of the Mortgage Loans or
deposited in or withdrawn from the Collection Account by the Servicer. The Trustee shall at no
time have any responsibility or liability for or with respect to the legality, validity and
enforceability of any Mortgage or any Mortgage Loan, or the perfection and priority of any
Mortgage or the maintenance of any such perfection and priority, or for or with respect to the
sufficiency of the Trust or its ability to generate the payments to be distributed to
Certificateholders under this Agreement, including, without limitation: the existence, condition
and ownership of any Mortgaged Property; the validity of the assignment of any Mortgage Loan
to the Trustee or of any intervening assignment; the completeness of any Mortgage Loan; the
performance or enforcement of any Mortgage Loan (other than if the Trustee shall assume the
duties of the Servicer pursuant to Section 7.02 and in such case only to the extent of the
Servicer’s obligations hereunder); the compliance by the Depositor, the Seller, the Seller or the
Servicer with any warranty or representation made under this Agreement or in any related
document or the accuracy of any such warranty or representation prior to the Trustee’s receipt of
notice or other discovery of any non-compliance therewith or any breach thereof; any investment
of moneys by or at the direction of the Servicer or any loss resulting therefrom, it being
understood that the Trustee shall remain responsible for any Trust property that it may hold in its
individual capacity; the acts or omissions of any of the Servicer (other than if the Trustee shall
assume the duties of the Servicer pursuant to Section 7.02 and in such case only to the extent of
the Servicer’s obligations hereunder), any Sub-Servicer or any Mortgagor; any action of the
Servicer (other than if the Trustee shall assume the duties of the Servicer pursuant to Section
7.02 and in such case only to the extent of the Servicer’s obligations hereunder), or any Sub-
Servicer taken in the name of the Trustee; the failure of the Servicer or any Sub-Servicer to act or
perform any duties required of it as agent of the Trustee hereunder; or any action by the Trustee
taken at the instruction of the Servicer (other than if the Trustee shall assume the duties of the
Servicer pursuant to Section 7.02 and in such case only to the extent of the Servicer’s obligations
hereunder); provided, however, that the foregoing shall not relieve the Trustee of its obligation to
perform its duties under this Agreement, including, without limitation, the Trustee’s duty to
review the Mortgage Files pursuant to Section 2.01. The Trustee shall have no responsibility for
filing any financing or continuation statement in any public office at any time or to otherwise
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perfect or maintain the perfection of any security interest or lien granted to it hereunder (unless
the Trustee shall have become the successor Servicer and in such case only to the extent of the
Servicer’s obligations hereunder).

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 Trustee and may transact any
banking and trust business with the Seller, the Servicer, the Depositor or their Affiliates.

Section 8.05. Trustee Fee and Expenses.

As compensation for its activities under this Agreement, on each Distribution Date the
Trustee may withdraw from the Distribution Account and pay to itself the Trustee Fee for that
Distribution Date. The Trustee and any director, officer, employee, or agent of the Trustee shall
be indemnified by the Servicer against any loss, liability, or expense (including reasonable
attorney’s fees) (i) resulting from any error in any tax or information return prepared by the
Servicer or (ii) incurred in connection with any claim or legal action relating to:

(a) this Agreement;
(b) the Certificates; or

(c) the performance of any of the Trustee’s duties under this Agreement, other than
any loss, liability or expense incurred because 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 under this Agreement.

This indemnity shall survive the termination of this Agreement or the resignation or
removal of the Trustee under this Agreement. Without limiting the foregoing, except as
otherwise agreed upon in writing by the Depositor and the Trustee, and except for any expense,
disbursement, or advance arising from the Trustee’s negligence, bad faith, or willful misconduct,
the Servicer shall pay or reimburse the Trustee, for all reasonable expenses, disbursements, and
advances incurred or made by the Trustee in accordance with this Agreement with respect to:

1) the reasonable compensation, expenses, and disbursements of its
counsel not associated with the closing of the issuance of the Certificates;

(i1) 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 them to perform services under this Agreement; and

(iii) printing and engraving expenses in connection with preparing any
Definitive Certificates.

Except as otherwise provided in this Agreement, the Trustee shall not be entitled to
payment or reimbursement for any routine ongoing expenses incurred by the Trustee in the
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ordinary course of its duties as Trustee, Certificate Registrar or Paying Agent under this
Agreement or for any other expenses.

Section 8.06. Eligibility Requirements for Trustee.

The Trustee hereunder shall at all times be an entity duly organized and validly existing
under the laws of the United States of America or any state thereof, authorized under such laws
to exercise corporate trust powers, having a combined capital and surplus of at least $50,000,000
and subject to supervision or examination by federal or state authority and has a credit rating
which would not cause any Rating Agency to reduce its current rating of the Certificates. If such
entity 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 entity shall be deemed to be its combined capital and
surplus as set forth in its most recent report of condition so published. The principal office of the
Trustee (other than the initial Trustee) shall be in a state with respect to which an Opinion of
Counsel has been delivered to such Trustee at the time such Trustee is appointed Trustee to the
effect that the Trust will not be a taxable entity under the laws of such state. 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.

Section 8.07. Resignation or Removal of Trustee.

The Trustee may at any time resign and be discharged from the trusts hereby created by
giving written notice thereof to the Depositor, the Servicer, the Certificate Insurer and each
Rating Agency. Upon receiving such notice of resignation, the Depositor shall promptly appoint
a successor Trustee by written instrument, in duplicate, one copy of which instrument shall be
delivered to the resigning Trustee, the Certificate Insurer and one copy to the successor Trustee.
If no successor Trustee shall have been so appointed and having accepted appointment within 30
days after the giving of such notice of 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 and shall fail to resign after written request therefor by the Depositor or if at any
time the Trustee shall be legally unable to act, or shall be adjudged a 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, then the Depositor or the Servicer may remove the Trustee but only
upon consent of the Certificate Insurer if no Certificate Insurer default has occurred and is
continuing. If the Depositor or the Servicer removes the Trustee under the authority of the
immediately preceding sentence, the Depositor shall promptly appoint a successor Trustee by
written instrument, in duplicate, one copy of which instrument shall be delivered to the Trustee
so removed and one copy to the successor Trustee. The Trustee that is the subject of such
removal shall deliver a copy of such instrument to the Certificateholders, the Certificate Insurer
and the Servicer. If no successor Trustee shall have been so appointed and having accepted
appointment within 30 days after the giving of such notice of resignation, then the Certificate
Insurer may appoint a successor Trustee.
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The Majority Certificateholders (excluding any Certificates held by the Seller, the
Servicer or any Affiliate thereof) may at any time remove the Trustee by written instrument or
instruments delivered to the Servicer, the Depositor, the Certificate Insurer and the Trustee but
only upon consent of the Certificate Insurer if no Certificate Insurer Default has occurred and is
continuing; the Depositor shall thereupon use its best efforts to appoint a successor Trustee in
accordance with this Section. The Trustee that is the subject of such removal shall deliver a copy
of such instrument to the Certificateholders and the Servicer.

Any resignation or removal of the Trustee and appointment of a successor Trustee
pursuant to any of the provisions of this Section 8.07 shall not become effective until acceptance
of appointment by the successor Trustee as provided in Section 8.08.

Section 8.08. Successor Trustee.

Any successor Trustee appointed as provided in Section 8.07 shall execute, acknowledge
and deliver to the Depositor, the Servicer, the Certificate Insurer and to its predecessor Trustee
an instrument accepting such appointment hereunder, and thereupon the resignation or removal
of the predecessor Trustee shall become effective, and such successor Trustee, without any
further act, deed or conveyance, shall become fuily vested with all the rights, powers, duties and
obligations of its predecessor hereunder, with like effect as if originally named as Trustee. The
Depositor, the Servicer and the predecessor Trustee shall execute and deliver such instruments
and do such other things as may reasonably be required for fully and certainly vesting and
confirming in the successor Trustee all such rights, powers, duties and obligations.

No successor Trustee shall accept appointment as provided in this Section 8.08 unless at
the time of such acceptance such successor Trustee shall be eligible under the provisions of
Section 8.06 and the appointment of such successor Trustee shall not result in a downgrading of
any Class of the Certificates by either Rating Agency, as evidenced by a letter from each Rating
Agency.

Upon acceptance of appointment by a successor Trustee as provided in this Section 8.08,
the successor Trustee shall mail notice of the appointment of a successor Trustee hereunder to all
Holders of Certificates and the Certificate Insurer at their addresses as shown in the Certificate
Register and to each Rating Agency.

Notwithstanding anything to the contrary contained herein, so long as no Certificate
Insurer Default exists, the appointment of any successor Trustee pursuant to any provision of this

Agreement will be subject to the prior written consent of the Certificate Insurer.

Section 8.09. Merger or Consolidation of Trustee.

Any entity into which the Trustee may be merged or converted or with which it may be
consolidated, or any entity resulting from any merger, conversion or consolidation to which the
Trustee shall be a party, or any entity succeeding to the business of the Trustee, shall be the
successor of the Trustee hereunder, provided such entity shall be eligible under the provisions of
Section 8.06 and 8.08, without the execution or filing of any paper or any further act on the part
of any of the parties hereto, anything herein to the contrary notwithstanding.
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Section 8.10. Appointment of Co-Trustee or Separate Trustee.

Notwithstanding any other provisions of this Agreement, at any time, for the purpose of
meeting any legal requirements of any jurisdiction in which any part of the Trust or any
Mortgaged Property may at the time be located, the Depositor and the Trustee acting jointly shall
have the power and shall execute and deliver all instruments to appoint one or more Persons
approved by the Trustee to act as co-trustee or co-trustees, jointly with the Trustee, or separate
trustee or separate trustees, of all or any part of the Trust, and to vest in such Person or Persons,
in such capacity and for the benefit of the Certificateholders and the Certificate Insurer, such title
to the Trust, or any part thereof, and, subject to the other provisions of this Section 8.10, such
powers, duties, obligations, rights and trusts as the Servicer and the Trustee may consider
necessary or desirable. Any such co-trustec or separate trustee shall be subject to the written
approval of the Servicer. If the Servicer shall not have joined in such appointment within 15
days after the receipt by it of a request so to do, or in the case a Servicer Event of Termination
shall have occurred and be continuing, the Trustee alone shall have the power to make such
appointment. No co-trustee or separate trustee hereunder shall be required to meet the terms of
eligibility as a successor Trustee under Section 8.06, and no notice to Certificateholders of the
appointment of any co-trustee or separate trustee shall be required under Section 8.08. The
Servicer shall be responsible for the fees of any co-trustee or separate trustee appointed
hereunder.

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

(1) all rights, powers, duties and obligations conferred or imposed
upon the Trustee shall be conferred or imposed upon and exercised or performed by the
Trustee and such separate trustee or co-trustee jointly (it being understood that such
separate trustee or co-trustee is not authorized to act separately without the Trustee joining
in such act), except to the extent that under any law of any jurisdiction in which any
particular act or acts are to be performed (whether as Trustee hereunder or as successor to
the Servicer hereunder), the Trustee shall be incompetent or unqualified to perform such
act or acts, in which event such rights, powers, duties and obligations (including the
holding of title to the Trust or any portion thereof in any such jurisdiction) shall be
exercised and performed singly by such separate trustee or co-trustee, but solely at the
direction of the Trustee;

(i) no trustee hereunder shall be held personally liable by reason of
any act or omission of any other trustee hereunder; and

(11i) the Servicer and the Trustee, acting jointly, may at any time accept
the resignation of or remove any separate trustee or co-trustee except that following the
occurrence of a Servicer Event of Termination, the Trustee acting alone may accept the
resignation or remove any separate trustee or co-trustee.

Any notice, request or other writing given to the Trustee shall be deemed to have been
given to cach of the then separate trustees and co-trustees, as effectively as if given to each of
them. Every instrument appointing any separate trustee or co-trustee shall refer to this
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Agreement and the conditions of this Article VIII. Each separate trustee and co-trustee, upon its
acceptance of the trusts conferred, shall be vested with the estates or property specified in its
instrument of appointment, either jointly with the Trustee or separately, as may be provided
therein, subject to all the provisions of this Agreement, specifically including every provision of
this Agreement relating to the conduct of, affecting the liability of, or affording protection to, the
Trustee. Every such instrument shall be filed with the Trustee and a copy thereof given to the
Depositor and the Servicer.

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

Section 8.11. Limitation of Liability.

The Certificates are executed by the Trustee, not in its individual capacity but solely as
Trustee of the Trust, in the exercise of the powers and authority conferred and vested in it by this
Agreement. Each of the undertakings and agreements made on the part of the Trustee in the
Certificates is made and intended not as a personal undertaking or agreement by the Trustee but
is made and intended for the purpose of binding only the Trust.

Section 8.12. Trustee May Enforce Claims Without Possession of Certificates.

(a) All rights of action and claims under this Agreement or the Certificates may be
prosecuted and enforced by the Trustee without the possession of any of the Certificates or the
production thereof in any proceeding relating thereto, and such proceeding instituted by the
Trustee shall be brought in its own name or in its capacity as Trustee for the benefit of all
Holders of such Certificates and the Certificate Insurer, subject to the provisions of this
Agreement. Any recovery of judgment shall, after provision for the payment of the reasonable
compensation, expenses, disbursement and advances of the Trustee, its agents and counsel, be
for the ratable benefit of the Certificateholders in respect of which such judgment has been
recovered.

(b) The Trustee shall afford the Seller, the Depositor, the Servicer and each
Certificateholder upon reasonable notice during normal business hours, access to all records
maintained by the Trustee in respect of its duties hereunder and access to officers of the Trustee
responsible for performing such duties. Upon request, the Trustee shall furnish the Depositor,
the Servicer and any requesting Certificateholder with its most recent financial statements. The
Trustee shall cooperate fully with the Seller, the Servicer, the Depositor and such
Certificateholder and shall make available to the Seller, the Servicer, the Depositor and such
Certificateholder for review and copying such books, documents or records as may be requested
with respect to the Trustee’s duties hereunder. The Seller, the Depositor, the Servicer and the
Certificateholders shall not have any responsibility or liability for any action or failure to act by
the Trustee and are not obligated to supervise the performance of the Trustee under this
Agreement or otherwise.
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Section 8.13. Suits for Enforcement.

In case a Servicer Event of Termination or other default by the Servicer or the Depositor
hereunder shall occur and be continuing, the Trustee, shall, at the direction of the Majority
Certificateholders, or may, proceed to protect and enforce its rights and the rights of the
Certificateholders under this Agreement by a suit, action or proceeding in equity or at law or
otherwise, whether for the specific performance of any covenant or agreement contained in this
Agreement or in aid of the execution of any power granted in this Agreement or for the
enforcement of any other legal, equitable or other remedy, as the Trustee, being advised by
counsel, and subject to the foregoing, shall deem most effectual to protect and enforce any of the
rights of the Trustee and the Certificateholders.

Section 8.14. Waiver of Bond Requirement.

The Trustee shall be relieved of, and each Certificateholder hereby waives, any
requirement of any jurisdiction in which the Trust, or any part thercof, may be located that the
Trustee post a bond or other surety with any court, agency or body whatsoever.

Section 8.15. Waiver of Inventory, Accounting and Appraisal Requirement.

The Trustee shall be relieved of, and each Certificateholder hereby waives, any
requirement of any jurisdiction in which the Trust, or any part thereof, may be located that the
Trustee file any inventory, accounting or appraisal of the Trust with any court, agency or body at
any time or in any manner whatsoever.

Section 8.16. Reserved.

Section 8.17. Access to Records of Trustee.

The Trustee shall afford the Seller, the Depositor, the Servicer, the Certificate Insurer and
each Certificateholder or Certificate Owner, upon reasonable notice during normal business
hours, access to all records maintained by the Trustee in respect of its duties under this
Agreement and access to officers of the Trustee responsible for performing its duties. Upon
request, the Trustee shall furnish the Depositor, the Servicer, the Certificate Insurer and any
requesting Certificateholder or Certificate Owner with its most recent financial statements. The
Trustee shall cooperate fully with the Seller, the Servicer, the Depositor, the Certificate Insurer
and the Certificateholder or Certificate Owner for review and copying any books, documents or
records requested with respect to the Trustee’s duties under this Agreement at the expense of the
requesting party. The Seller, the Depositor, the Servicer and the Certificateholder or Certificate
Owner shall not have any responsibility or liability for any action for failure to act by the Trustee
and are not obligated to supervise the performance of the Trustee under this Agreement or
otherwise.
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ARTICLE IX

REMIC ADMINISTRATION
Section 9.01. REMIC Administration.

(@ REMIC elections as set forth in the Preliminary Statement shall be made by the
Trustee on Form 1066 or other appropriate federal tax or information return for the taxable year
ending on the last day of the calendar year in which the Certificates are issued. The regular
interests and residual interest in each REMIC shall be as designated in the Preliminary
Statement. For the purposes of the REMIC election in respect of REMIC 1, (i) the REMIC 1
Regular Interests shall be designated as the Regular Interests in REMIC 1 and the Class R-1
Interest shall be designated as the Residual Interest in REMIC 1, and (ii) the Regular Certificates
(exclusive of the right to receive payments from the Excess Reserve Fund Account) shall be
designated as the Regular Interests in REMIC 2 and the Class R-2 Interest shall be designated as
the Residual Interest in REMIC 2. The Trustee shall not permit the creation of any “interests” in
any Trust REMIC (within the meaning of Section 860G of the Code) other than the REMIC 1
Regular Interests, the Class R-1 Interest, the Class R-2 Interest, and the interests represented by
the Certificates.

(b) The Closing Date is hereby designated as the “Startup Day” of each REMIC
within the meaning of section 860G(a)(9) of the Code.

(© The Trustee shall pay any and all tax related expenses (not including taxes) of
each REMIC, including but not limited to any professional fees or expenses related to audits or
any administrative or judicial proceedings with respect to each REMIC that involve the Internal
Revenue Service or state tax authorities, but only to the extent that (i) such expenses are ordinary
or routine expenses, including expenses of a routine audit but not expenses of litigation (except
as described in (ii)); or (ii) such expenses or liabilities (including taxes and penalties) are
attributable to the negligence or willful misconduct of the Trustee in fulfilling its duties
hereunder. The Trustee shall be entitled to reimbursement of expenses to the extent provided in
clause (i) above from the Distribution Account.

(d) The Trustee shall prepare, sign and file, all of the REMICs’ federal and state tax
and information returns as the direct representative of each REMIC created hereunder. The
expenses of preparing and filing such returns shall be borne by the Trustee.

(e The Holder of the Class R Certificate at any time holding the largest Percentage
Interest thereof shall be the “tax matters person” as defined in the REMIC Provisions (the “Tax
Matters Person™) with respect to each REMIC and shall act as Tax Matters Person for each
REMIC. The Trustee, as agent for the Tax Matters Person, shall perform on behalf of each
REMIC all reporting and other tax compliance duties that are the responsibility of such REMIC
under the Code, the REMIC Provisions, or other compliance guidance issued by the Internal
Revenue Service or any state or local taxing authority. Among its other duties, if required by the
Code, the REMIC Provisions, or other such guidance, the Trustee, as agent for the Tax Matters
Person, shall provide (i) to the Treasury or other governmental authority such information as is
necessary for the application of any tax relating to the transfer of a Class R Certificate to any
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disqualified person or organization and (ii) to the Certificateholders such information or reports
as are required by the Code or REMIC Provisions.

® The Trustee, the Servicer and the Holders of Certificates shall take any action or
cause the REMIC to take any action necessary to create or maintain the status of each REMIC as
a REMIC under the REMIC Provisions and shall assist each other as necessary to create or
maintain such status. Neither the Trustee, the Servicer nor the Holder of any Class R Certificate
shall knowingly take any action, cause any REMIC created hereunder to take any action or fail to
take (or fail to cause to be taken) any action that, under the REMIC Provisions, if taken or not
taken, as the case may be, could (i) endanger the status of such REMIC as a REMIC or (ii) result
in the imposition of a tax upon such REMIC (including but not limited to the tax on prohibited
transactions as defined in Code Section 860F(a)(2) and the tax on prohibited contributions set
forth on Section 860G(d) of the Code) (either such event, an “Adverse REMIC Event”) unless
the Trustee, the Certificate Insurer and the Servicer have received an Opinion of Counsel (at the
expense of the party seeking to take such action but in no event at the expense of the Trustee) to
the effect that the contemplated action will not endanger such status or result in the imposition of
such a tax. In addition, prior to taking any action with respect to any REMIC created hereunder
or the assets therein, or causing such REMIC to take any action, which is not expressly permitted
under the terms of this Agreement, any Holder of a Class R Certificate will consult with the
Servicer and the Certificate Insurer, or its respective designees, in writing, with respect to
whether such action could cause an Adverse REMIC Event to occur with respect to any REMIC,
and no such Person shall take any such action or cause any REMIC to take any such action as to
which the Servicer or the Certificate Insurer has advised it in writing that an Adverse REMIC
Event could occur.

(g) Each Holder of a Class R Certificate shall pay when due any and all taxes
imposed on each REMIC created hereunder by federal, state or local governmental authorities.
To the extent that such Trust taxes are not paid by a Class R Certificateholder, the Trustee shall
pay any remaining REMIC taxes out of current or future amounts otherwise distributable to the
Holder of the Class R Certificate in the REMICs or, if no such amounts are available, out of
other amounts held in the Distribution Account, and shall reduce amounts otherwise payable to
Holders of regular interests in the related REMIC. If any tax is imposed on “prohibited
transactions” (as defined in Section 860F(a)(2) of the Code) of any REMIC created hereunder,
on the “net income form foreclosure property” of any REMIC created hereunder as defined in
Section 860G(c) of the Code, on any contribution to any REMIC created hereunder after the
Startup Day pursuant to Section 860G(d) of the Code, or any other tax is imposed, including any
minimum tax imposed on any REMIC created hereunder pursuant to Sections 23153 and 24874
of the California Revenue and Taxation Code, if not paid as otherwise provided for herein, the
tax shall be paid by (i) the Trustee, if any such other tax arises out of or results from negligence
of the Trustee in the performance of its obligations under this Agreement, (ii) the Servicer or the
Seller, in the case of any such minimum tax, if such tax arises out of or results from a breach by
the Servicer or Seller of any of their obligations under this Agreement, (iii) the Seller, if any such
tax arises out of or results from the Seller’s obligation to repurchase a Mortgage Loan pursuant
to Section 2.03, or (iv) in all other cases, or if the Trustee, the Servicer, or the Seller fails to
honor its obligations under the preceding clauses (i), (ii), or (iii), any such tax will be paid with
amounts otherwise to be distributed to the Certificateholders, as provided in Section 3.11(b).
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(h) The Trustee, as agent for the Tax Matters Person, shall, for federal income tax
purposes, maintain books and records with respect to each REMIC created hereunder on a
calendar year and on an accrual basis.

(i) No additional contributions of assets shall be made to any REMIC created
hereunder, except as expressly provided in this Agreement with respect to eligible substitute
mortgage loans.

) Neither the Trustee nor the Servicer shall enter into any arrangement by which
any REMIC created hereunder will receive a fee or other compensation for services.

&) On or before April 15" of each calendar year beginning in 2007, the Servicer shall
deliver to the Trustee and each Rating Agency an Officers’ Certificate stating the Servicer’s
compliance with the provisions of this Section 9.01.

) The Trustee will apply for an Employee Identification Number from the Internal
Revenue Service via a Form SS-4 or other acceptable method for all tax entities and shall
complete and timely file the Form 8811.

Section 9.02. Prohibited Transactions and Activities.

None of the Depositor, the Servicer or the Trustee shall sell, dispose of, or substitute for
any of the Mortgage Loans, except in a disposition pursuant to (i) the foreclosure of a Mortgage
Loan, (i) the bankruptcy of the Trust Fund, (iii) the termination of any REMIC created
hereunder pursuant to Article X of this Agreement, (iv) a substitution pursuant to Article II or
Section 3.10 of this Agreement or (v) a repurchase of Mortgage Loans pursuant to Article II of
this Agreement, or acquire any assets for any REMIC, sell or dispose of any investments in the
Distribution Account, or accept any contributions to either REMIC after the Closing Date, unless
it has received an Opinion of Counsel (at the expense of the party causing such sale, disposition,
acquisition, substitution or acceptance) acceptable to the Certificate Insurer that such sale,
disposition, acquisition, substitution or acceptance will not (a) affect adversely the status of any
REMIC created hereunder as a REMIC or of the interests therein other than the Class R
Certificates as the regular interests therein, (b) affect the distribution of interest or principal on
the Certificates, (c) result in the encumbrance of the assets transferred or assigned to the Trust
Fund (except pursuant to the provisions of this Agreement), (d) cause any REMIC created
hereunder to be subject to a tax on prohibited transactions or prohibited contributions pursuant to
the REMIC Provisions or (e) disqualify the Trust from being a qualifying special purpose entity

under generally accepted accounting principles.

Section 9.03. Indemnification with respect to Certain Taxes and Loss of REMIC Status.

(a) In the event that any REMIC created hereunder fails to qualify as a REMIC, loses
its status as a REMIC, or incurs federal, state or local taxes as a result of a prohibited transaction
or prohibited contribution under the REMIC Provisions due to the negligent performance by the
Servicer of its duties and obligations set forth herein or due to the location of the Servicer, the
Servicer shall indemnify the Trustee and the Holder of the related Class R Certificate against any
and all losses, claims, damages, liabilities or expenses (“Losses™) resulting from such

120

[TPW: NYLEGAL:519449.5] 19668-00025 06/21/2006 04:45 PM



negligence; provided, however, that the Servicer shall not be liable for any such Losses
attributable to the action or inaction of the Trustee, the Depositor or the Holder of such Class R
Certificate, as applicable, or for any such Losses resulting from misinformation provided by the
Holder of such Class R Certificate on which the Servicer has relied. The foregoing shall not be
deemed to limit or restrict the rights and remedies of the Holder of such Class R Certificate now
or hereafter existing at law or in equity. Notwithstanding the foregoing, however, in no event
shall the Servicer have any liability (1) for any action or omission that is taken in accordance
with and in compliance with the express terms of, or which is expressly permitted by the terms
of, this Agreement, (2) for any Losses other than arising out of a negligent performance by the
Servicer of its duties and obligations set forth herein, and (3) for any special or consequential
damages to Certificateholders (in addition to payment of principal and interest on the
Certificates).

(b) In the event that any REMIC created hereunder fails to qualify as a REMIC, loses
its status as a REMIC, or incurs federal, state or local taxes as a result of a prohibited transaction
or prohibited contribution under the REMIC Provisions due to the negligent performance by the
Trustee of its duties and obligations set forth herein, the Trustee shall indemnify the Trust Fund
against any and all Losses resulting from such negligence; provided, however, that the Trustee
shall not be liable for any such Losses attributable to the action or inaction of the Servicer, the
Depositor or the Holder of such Class R Certificate, as applicable, or for any such Losses
resulting from misinformation provided by the Holder of such Class R Certificate on which the
Trustee has relied. The foregoing shall not be deemed to limit or restrict the rights and remedies
of the Holder of such Class R Certificate now or hereafter existing at law or in equity.
Notwithstanding the foregoing, however, in no event shall the Trustee have any liability (1) for
any action or omission that is taken in accordance with and in compliance with the express terms
of, or which is expressly permitted by the terms of, this Agreement, (2) for any Losses other than
arising out of a negligent performance by the Trustee of its duties and obligations set forth
herein, and (3) for any special or consequential damages to Certificateholders (in addition to
payment of principal and interest on the Certificates).
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ARTICLE X
TERMINATION

Section 10.01. Termination.

(a) The respective obligations and responsibilities of the Servicer, the Depositor and
the Trustee created hereby (other than the obligation of the Trustee to make certain payments to
Certificateholders after the final Distribution Date and the obligation of the Servicer to send
certain notices as hereinafter set forth) shall terminate upon notice to the Trustee upon the
carliest of (i) the Distribution Date on which the Certificate Principal Balances of the Certificates
have been reduced to zero and any amounts owed to the Certificate Insurer have been paid in
full, (ii) the final payment or other liquidation of the last Mortgage Loan in the Trust and any
amounts owed to the Certificate Insurer have been paid in full and (iii) the optional purchase by
the Terminator of the Mortgage Loans as described below. Notwithstanding the foregoing, in no
event shall the trust created hereby continue beyond the earlier of (i) the Latest Possible Maturity
Date and (i1) the expiration of 21 years from the death of the last 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.

Either (i) the Servicer, or (ii) if the Servicer fails to exercise such option and any portion
of the Class A Certificates remain outstanding, the Certificate Insurer (either the Servicer or the
Certificate Insurer, as applicable, the “Terminator”), shall have the right to terminate this
Agreement on any Distribution Date following the date on which the aggregate Stated Principal
Balance of the Mortgage Loans and REO Properties as of the last day of the related Remittance
Period is less than 10% of the aggregate Stated Principal Balance of the Mortgage Loans on the
Cut-off Date, by purchasing, on or before such Distribution Date, all of the outstanding
Mortgage Loans and REO Properties at a price (the “Termination Price”) equal to the sum of (i)
100% of the Stated Principal Balance of each Mortgage Loan (other than in respect of a
Delinquent Mortgage Loan or REO Property) as of such date of purchase (assuming for this
purpose that all amounts on deposit in the Collection Account, net of amounts payable or
reimbursable to the Servicer, have been distributed pursuant to Section 4.01 on or before such
date of purchase) plus one month’s accrued interest thereon at the applicable Mortgage Rate (or
if the Terminator is the Servicer, at the applicable Mortgage Rate less the Servicing Fee Rate),
(ii) the lesser of (x) the appraised value of any Delinquent Mortgage Loan or REO Property as
determined by the higher of two appraisals completed by two independent appraisers selected by
the Servicer at the expense of the Servicer and (y) the Stated Principal Balance of each such
Delinquent Mortgage Loan or Mortgage Loan related to such REO Property, in each case plus
accrued and unpaid interest thereon at the applicable Mortgage Rate (or if the Terminator is the
Servicer, at the applicable Mortgage Rate less the Servicing Fee Rate) and (iii) any related Net
WAC Rate Carryover Amount (in the case of a termination exercised by the Servicer) and any
outstanding amounts owed to the Certificate Insurer; provided that the purchase of the Mortgage
Loans by the Terminator will not be permitted unless the total proceeds of such sale will be an
amount sufficient to pay all principal and interest owed on the Class A Certificates and all
amounts owed to the Certificate Insurer. The Optional Termination may not be exercised
without the consent of the Certificate Insurer if it would result in a draw on the Policy or if any
amount then owed to the Certificate Insurer would remain unpaid.
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In connection with any such purchase pursuant to the preceding paragraph, the Servicer
shall remit to the Trustee for deposit in the Distribution Account all amounts then on deposit in
the Collection Account (after paying itself or reimbursing itself for unreimbursed Advances and
Servicing Advances and unpaid Servicing Fees and withdrawing any other amounts payable to
itself that it is permitted to withdraw from the Collection Account), which deposit shall be
deemed to have occurred immediately preceding such purchase. Any such purchase shall be
accomplished by deposit of the Termination Price into the Distribution Account on the Business
Day before the date of final distribution pursuant to Section 10.01(c).

Upon the termination of the Trust Fund, any amounts remaining on deposit in the Excess
Reserve Fund Account shall be released by the Trust Fund and distributed by the Trustee to the
Class C Certificateholders or their designees. Upon termination of the Trust Fund, the Trustee
will return the original Policy to the Certificate Insurer.

With such repurchase by the Servicer, the Servicer shall acquire any rights or potential
rights of the Certificateholders or the Trustee to causes of action against any Person relating to
the Mortgage Loans or the origination of the Mortgage Loans, including, without limitation, the
right to enforce any breach of a representation or warranty made at any time with respect to the
Mortgage Loans.

(b) Notice of any termination, specifying the date upon which the Certificateholders
may surrender their Certificates to the Trustee for payment of the final distribution and
cancellation, shall be given promptly by the Trustee upon the Trustee receiving notice of such
date from the Servicer, by letter to the Certificateholders mailed not earlier than the 15* day and
not later than the 25" day of the month next preceding the month of such final distribution
specifying (1) the date upon which final distribution of the Certificates will be made upon
presentation and surrender of such Certificates at the office or agency of the Trustee therein
designated, (2) the amount of any such final distribution and (3) that the Record Date otherwise
applicable to such date of final distribution is not applicable, distributions being made only upon
presentation and surrender of the Certificates at the office or agency of the Trustee therein
specified.

() Upon presentation and surrender of the Certificates, the Trustee shall cause to be
distributed to Holders of the Certificates on the date for such final distribution (which date may
be but is not required to be a Distribution Date), in proportion to the Percentage Interests of their
respective Certificates and to the extent that funds are available for such purpose, an amount
equal to the amount required to be distributed to such Holders in accordance with the provisions
of Section 4.01 as if such date was the immediately following Distribution Date, plus any
residual amounts in excess thereof that are available for such final distribution. By acceptance of
the Class R Certificates, the Holders of the Class R Certificates agree, in connection with any
termination hereunder, to assign and transfer any amounts in excess of the par value of the
Mortgage Loans, and to the extent received in respect of such termination, to pay any such
amounts to the Holders of the Class C Certificates.

(d) In the event that all Certificateholders shall not surrender their Certificates for
final payment and cancellation on or before such final distribution, the Trustee shall take the
actions set forth in Section 4.01(h).
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Section 10.02. Additional Termination Requirements.

(a) In the event that the Terminator exercises its purchase option as provided in
Section 10.01, each REMIC shall be terminated in accordance with the following additional
requirements, unless the Trustee shall have been furnished with an Opinion of Counsel to the
effect that the failure of the Trust to comply with the requirements of this Section will not (i)
result in the imposition of taxes on “prohibited transactions” of the Trust as defined in Section
860F of the Code or (ii) cause any REMIC constituting part of the Trust Fund 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, the Servicer
shall adopt and the Trustee shall sign a plan of complete liquidation of each REMIC
created hereunder meeting the requirements of a “Qualified Liquidation” under Section
860F of the Code and any regulations thereunder; and

(i) At or after the time of adoption of such a plan of complete
liquidation and at or prior to the Final Distribution Date, the Trustee shall sell all of the
assets of the Trust Fund to the Servicer for cash pursuant to the terms of the plan of
compiete liquidation.

(b) By their acceptance of Certificates, the Holders thereof hereby agree to appoint
the Trustee as their attorney in fact to: (i) adopt such a plan of complete liquidation (and the
Certificateholders hereby appoint the Trustee as their attorney in fact to sign such plan) as
appropriate; and (ii) to take such other action in connection therewith as may be reasonably
required to carry out such plan of complete liquidation all in accordance with the terms hereof.
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ARTICLE X1

MISCELLANEOUS PROVISIONS
Section 11.01. Amendment.

This Agreement may be amended from time to time by the Depositor, the Servicer and
the Trustee, with the consent of the Certificate Insurer but without the consent of the
Certificateholders, (i) to cure any ambiguity, (ii) to correct or supplement any provisions herein
which may be defective or inconsistent with any other provisions herein, (iii) to make or modify
any other provisions with respect to matters or questions arising under this Agreement which
shall not be inconsistent with the provisions of this Agreement or (iv) to modify, eliminate or add
to any provisions of this Agreement to such extent as shall be necessary or desirable to maintain
the qualification of the Trust Fund as a REMIC at all times that any Certificate is outstanding or
to avoid or minimize the risk of the imposition of any federal income tax on the Trust Fund
pursuant to the Code that would be a claim against the Trust Fund; provided; that (1) such action
shall not, as evidenced by either (a) an Opinion of Counsel delivered to the Trustee and the
Certificate Insurer or (b) written notice to the Depositor, the Servicer and the Trustee from each
Rating Agency that such action will not result in the reduction or withdrawal of the rating of any
outstanding Class of Certificates with respect to which it is a Rating Agency (without regard to
the Policy), adversely affect in any material respect the interests of any Certificateholder and (2)
in the case of an amendment pursuant to clause (iv) above, such action is necessary or desirable
to maintain such qualification or to avoid or minimize the risk of the imposition of any such
federal income tax, as evidenced by an Opinion of Counsel delivered to the Trustee and the
Certificate Insurer.

In addition, this Agreement may be amended from time to time by the Depositor, the
Servicer and the Trustee with the consent of the Certificate Insurer, or if a Certificate Insurer
Default occurred and is continuing, the Majority Certificateholders 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 Certificates; provided, however, that
no such amendment shall (i) reduce in any manner the amount of, or delay the timing of,
payments on the Certificates without the consent of the Holder of such Certificate, (ii) amend,
modify, add to, rescind, or alter in any respect Section 11.15, notwithstanding any contrary
provision of this Agreement, without the consent of the Holders of Certificates evidencing
Percentage Interests aggregating not less than 66 2/3% (provided, however, that no Certificates
held by the Servicer, the Seller, the Depositor or any Affiliate thereby shall be given effect for
the purpose of calculating any such aggregation of Percentage Interests), (iii) modify, add to,
rescind, alter, or amend in any respect any provision of this Agreement restricting the Trust Fund
from holding any property or engaging in any activity that would disqualify the Trust Fund from
being a qualifying special purpose entity under generally accepted accounting principles without
the consent of the Holders of Certificates evidencing Percentage Interests aggregating not less
than 66 2/3% (provided, however, that no Certificates held by the Servicer, the Seller, the
Depositor or any Affiliate thereby shall be given effect for the purpose of calculating any such
aggregation of Percentage Interests), or (iv) reduce the aforesaid percentages of Certificates the
Holders of which are required to consent to any such amendment, without the consent of the
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Holders of all such Certificates then outstanding. Upon approval of an amendment, a copy of
such amendment shall be sent to each Rating Agency.

Notwithstanding any contrary provision of this Agreement, the Trustee shall not consent
to or enter into any amendment to this Agreement unless it shall have first received an Opinion
of Counsel (addressed to the Trustee and the Certificate Insurer) to the effect that such
amendment or the exercise of any power granted to the Servicer, the Depositor or the Trustee in
accordance with such amendment (i) is authorized or permitted by the Agreement and (ii) will
not result in the imposition of a tax on any REMIC created hereunder constituting part of the
Trust Fund pursuant to the REMIC Provisions or cause any REMIC created hereunder
constituting part of the Trust to fail to qualify as a REMIC at any time that any Certificates are
outstanding and that the amendment is being made in accordance with the terms hereof.

Promptly after the execution of any such amendment the Trustee shall furnish a copy of
such amendment to each Certificateholder.

It shall not be necessary for the consent of Certificateholders under this Section 11.01 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 Certificatcholders shall be subject to such
reasonable regulations as the Trustee may prescribe.

The cost of any Opinion of Counsel to be delivered pursuant to this Section 11.01 shall
be borne by the Person seeking the related amendment, but in no event shall such Opinion of
Counsel be an expense of the Trustee.

The Trustee may but shall not be obligated to enter into any amendment pursuant to this
Section that affects its rights, duties and immunities under this Agreement or otherwise; provided
however, that such consent shall not be unreasonably withheld.

Section 11.02. Recordation of Agreement; Counterparts.

To the extent permitted by applicable law, 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
Servicer at the expense of the Trust, but only upon direction of Certificateholders and the
Certificate Insurer accompanied by an Opinion of Counsel to the effect that such recordation
materially and beneficially affects the interests of the Certificateholders or the Certificate
Insurer.

For the purpose of facilitating the recordation of this Agreement as herein provided and
for other purposes, this Agreement may be executed simultaneously in any number of
counterparts, each of which counterparts shall be deemed to be an original, and such counterparts
shall together constitute but one and the same instrument.
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Section 11.03. Limitation on Rights of Certificateholders.

The death or incapacity of any Certificateholder shall not (i) operate to terminate this
Agreement or the Trust, (ii) entitle such Certificateholder’s legal representatives or heirs to claim
an accounting or to take any action or proceeding in any court for a partition or winding up of the
Trust or (iii) otherwise affect the rights, obligations and liabilities of the parties hereto or any of
them.

Except as expressly provided for herein, no Certificateholder shall have any right to vote
or in any manner otherwise control the operation and management of the Trust, 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
person 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 of any provision 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 and the Certificate
Insurer a written notice of default and of the continuance thereof, as hereinbefore provided, and
unless also the Holders of Certificates entitled to at least 25% of the Voting Rights (excluding
any Certificates held by the Seller, the Servicer or any Affiliate) thereof shall have made written
request upon 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 15
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 is understood and intended, and
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 of any provision of this Agreement to affect, disturb or prejudice the rights of the
Holders of any other of such Certificates, or to obtain or seek to obtain priority over or
preference to any other such Holder, which priority or preference is not otherwise provided for
herein, or to enforce any right under this Agreement, except in the manner herein provided and
for the equal, ratable and common benefit of all Certificateholders. For the protection and
enforcement of the provisions of this Section 11.03 each and every Certificateholder and the
Trustee shall be entitled to such relief as can be given either at law or in equity.

Section 11.04. Governing [.aw: Jurisdiction.

This Agreement shall be construed in accordance with the laws of the State of New York,
and the obligations, rights and remedies of the parties hereunder shall be determined in
accordance with such laws. With respect to any claim arising out of this Agreement, each party
irrevocably submits to the exclusive jurisdiction of the courts of the State of New York and the
United States District Court located in the Borough of Manhattan in The City of New York, and
each party irrevocably waives any objection which it may have at any time to the laying of venue
of any suit, action or proceeding arising out of or relating hereto brought in any such courts,
irrevocably waives any claim that any such suit, action or proceeding brought in any such court
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has been brought in any inconvenient forum and further irrevocably waives the right to object,
with respect to such claim, suit, action or proceeding brought in any such court, that such court
does not have jurisdiction over such party, provided that service of process has been made by
any lawful means.

Section 11.05. Notices.

All directions, demands and notices hereunder shall be in writing and shall be deemed to
have been duly given if personally delivered at or mailed by first class mail, postage prepaid, by
facsimile (with confirmation of receipt) or by express delivery service, to (a) in the case of the
Seller, the Seller and/or Servicer, IndyMac Bank, F.S.B., 155 North Lake Avenue, Pasadena,
California 91101, Attention: Secondary Marketing, or such other address or telecopy number as
may hereafter be furnished to the Depositor and the Trustee in writing by the Servicer, (b) in the
case of the Trustee, Deutsche Bank National Trust Company, 1761 East St. Andrew Place, Santa
Ana, California 92705-4934, Attention: Trust Administration-INO6L2 (telecopy number: (714)
247-6285), or such other address or telecopy number as may hereafter be furnished to the
Depositor and the Servicer in writing by the Trustee; (c) in the case of the Depositor, IndyMac
MBS, Inc., 155 North Lake Avenue, Pasadena, California 91101, Attention: Secondary
Marketing, and (d) in the case of the Certificate Insurer, Financial Guaranty Insurance Company,
125 Park Avenue, New York, New York, 10017, Attention: Structured Finance Surveillance —
IndyMac 2006-L2 (telecopy number: (212) 312-3220) (confirmation: (800) 352-0001), with a
copy to General Counsel, or such other address or telecopy number as may be furnished to the
Servicer, the Certificate Insurer and the Trustee in writing by the Depositor. Any notice required
or permitted to be mailed to a Certificateholder shall be given by first class mail, postage
prepaid, at the address of such Holder as shown in the Certificate Register. Notice of any
Servicer Event of Termination shall be given by telecopy and by certified mail. Any notice so
mailed within the time prescribed in this Agreement shall be conclusively presumed to have duly
been given when mailed, whether or not the Certificateholder receives such notice. A copy of
any notice required to be telecopied hereunder shall also be mailed to the appropriate party in the
manner set forth above.

Section 11.06. Severability of Provisions.

If any one or more of the covenants, agreements, provisions or terms of this Agreement
shall for any reason whatsoever be 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 or the rights of the
Certificate Insurer.

Section 11.07. Article and Section References.

All article and section references used in this Agreement, unless otherwise provided, are
to articles and sections in this Agreement.
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Section 11.08. Notice to the Rating Agencies and the Certificate Insurer.

(a) Each of the Trustee and the Servicer shall be obligated to use its best reasonable
efforts promptly to provide notice to each Rating Agency and the Certificate Insurer with respect
to each of the following of which a Responsible Officer of the Trustee or Servicer, as the case
may be, has actual knowledge:

(1) any material change or amendment to this Agreement;

(i1) the occurrence of any Servicer Event of Termination that has not
been cured or waived;

(ii1) the resignation or termination of the Servicer or the Trustee;
@iv) the final payment to Holders of any Class of the Certificates;
) any change in the location of any Account; and

(vi) if the Trustee is acting as successor Servicer pursuant to Section
7.02 hereof, any event that would result in the inability of the Trustee to make Advances.

(b) In addition, the Trustee shall promptly make available to each Rating Agency and
the Certificate Insurer copies of each Statement to Certificateholders described in Section 4.02
hereof and the Servicer shall promptly furnish to each Rating Agency and the Certificate Insurer
copies of the following:

@A) each annual statement as to compliance described in Section 3.20
hereof;

(i1) each annual independent public accountants’ servicing report
described in Section 3.21 hereof: and

(ii1) each notice delivered pursuant to Section 7.01(a) hereof which
relates to the fact that the Servicer has not made an Advance.

Any such notice pursuant to this Section 11.08 shall be in writing and shall be deemed to
have been duly given if personally delivered or mailed by first class mail, postage prepaid, or by
express delivery service to Moody’s Investors Service, Inc., 99 Church Street, New York, NY
10048, Attention: MBS Monitoring/IndyMac Residential Mortgage-Backed Trust Certificates,
Series 2006-L2 and to Standard & Poor’s, a division of the McGraw-Hill Companies, Inc., 55
Water Street, 41st floor, New York, New York 10041-0003, Attention: ABS Surveillance Group-
New Assets, or such other addresses as the Rating Agencies may designate in writing to the
parties hereto.

Section 11.09. Further Assurances.

Notwithstanding any other provision of this Agreement, neither the Certificateholders nor
the Trustee shall have any obligation to consent to any amendment or modification of this
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Agreement unless they have been provided reasonable security or indemnity against their out-of-
pocket expenses (including reasonable attorneys’ fees) to be incurred in connection therewith.

Section 11.10. Benefits of Agreement.

Except as set forth in Section 11.12 and Section 11.16, nothing in this Agreement or in
the Certificates, expressed or implied, shall give to any Person, other than the Certificateholders,
the Certificate Insurer and the parties hereto and their successors hereunder, any benefit or any
legal or equitable right, remedy or claim under this Agreement. The Certificate Insurer shall be
an express third-party beneficiary of this Agreement.

Section 11.11. Acts of Certificateholders.

(2 Any request, demand, authorization, direction, notice, consent, waiver or other
action provided by this Agreement to be given or taken by the Certificatcholders may be
embodied in and evidenced by one or more instruments of substantially similar tenor signed by
such Certificateholders in person or by agent duly appointed in writing, and such action shall
become effective when such instrument or instruments are delivered to the Trustee and the
Servicer. Such instrument or instruments (and the action embodied therein and evidenced
thereby) are herein sometimes referred to as the “act” of the Certificateholders signing such
instrument or instruments. Proof of execution of any such instrument or of a writing appointing
any such agent shall be sufficient for any purpose of this Agreement and conclusive in favor of
the Trustee and the Trust, if made in the manner provided in this Section 11.11.

) The fact and date of the execution by any Person of any such instrument or
writing may be proved by the affidavit of a witness of such execution or by the certificate of a
notary public or other officer authorized by law to take acknowledgments of deeds, certifying
that the individual signing such instrument or writing acknowledged to him the execution
thereof. Whenever such execution is by a signer acting in a capacity other than his or her
individual capacity, such certificate or affidavit shall also constitute sufficient proof of his
authority.

(© Any request, demand, authorization, direction, notice, consent, waiver or other
action by any Certificateholder shall bind every future Holder of such Certificate and the Holder
of every Certificate issued upon the registration of transfer thereof or in exchange therefor or in
lieu thereof, in respect of anything done, omitted or suffered to be done by the Trustee or the

Trust in reliance thereon, whether or not notation of such action is made upon such Certificate.
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Section 11.12. Grant of Security Interest.

It is the express intent of the parties hereto that the conveyance of the Mortgage Loans by
the Depositor to the Trustee, be, and be construed as, a sale of the Mortgage Loans by the
Depositor and not a pledge of the Mortgage Loans to secure a debt or other obligation of the
Depositor. However, in the event that, notwithstanding the aforementioned intent of the parties,
the Mortgage Loans are held to be property of the Depositor, then, (a) it is the express intent of
the parties that such conveyance be deemed a pledge of the Mortgage Loans by the Depositor to
the Trustee to secure a debt or other obligation of the Depositor and (b)(1) this Agreement shall
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also be deemed to be a security agreement within the meaning of Articles 8 and 9 of the Uniform
Commercial Code as in effect from time to time in the State of New York; (2) the conveyance
provided for in Section 2.01 hereof shall be deemed to be a grant by the Depositor to the Trustee
of a security interest in all of the Depositor’s right, title and interest in and to the Mortgage
Loans and all amounts payable to the holders of the Mortgage Loans in accordance with the
terms thereof and all proceeds of the conversion, voluntary or involuntary, of the foregoing into
cash, instruments, securities or other property, including without limitation all amounts, other
than investment earnings, from time to time held or invested in the Collection Account and the
Distribution Account, whether in the form of cash, instruments, securities or other property; (3)
the obligations secured by such security agreement shall be deemed to be all of the Depositor’s
obligations under this Agreement, including the obligation to provide to the Certificateholders
the benefits of this Agreement relating to the Mortgage Loans and the Trust Fund; and (4)
notifications to persons holding such property, and acknowledgments, receipts or confirmations
from persons holding such property, shall be deemed notifications to, or acknowledgments,
receipts or confirmations from, financial intermediaries, bailees or agents (as applicable) of the
Trustee for the purpose of perfecting such security interest under applicable law. Accordingly,
the Depositor hereby grants to the Trustee a security interest in the Mortgage Loans and all other
property described in clause (2) of the preceding sentence, for the purpose of securing to the
Trustee the performance by the Depositor of the obligations described in clause (3) of the
preceding sentence. Notwithstanding the foregoing, the parties hereto intend the conveyance
pursuant to Section 2.01 to be a true, absolute and unconditional sale of the Mortgage Loans and
assets constituting the Trust Fund by the Depositor to the Trustee.

Section 11.13. Official Record.

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

Section 11.14. 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 created by this Agreement is not
authorized and has no power to:

D borrow money or issue debt;
2) merge with another entity, reorganize, liquidate or sell assets;
3) 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 at least one year and one day after the Certificates have been paid in full.
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Section 11.15. Qualifying Special Purpose Entity.

Notwithstanding any contrary provision of this Agreement, the Trust Fund shall not hold
any property or engage in any activity that would disqualify the Trust Fund from being a
qualifying special purpose entity under generally accepted accounting principles.

Section 11.16. Rightsvof the Certificate Insurer.

(a) The Certificate Insurer is an express third-party beneficiary of this Agreement.

(b) The Trustee or the Depositor, as applicable, shall provide to the Certificate Insurer
copies of any report, notice, Opinion of Counsel, Officers’ Certificate, request for consent or
request for amendment to any document related hereto promptly upon the Trustee’s or the
Depositor’s production or receipt thereof, but only to the extent that such item is required to be
delivered to the Certificate Insurer hereunder.

(c) Unless a Certificate Insurer Default exists, the Trustee, the Servicer and the
Depositor shall not agree to any amendment to this Agreement without first having obtained the
prior written consent of the Certificate Insurer.

(d) So long as there does not exist a failure by the Certificate Insurer to make a
required payment under the Policy, the Certificate Insurer shall have the right to exercise all
rights of the Holders of the Insured Certificates under this Agreement including but not limited
to the exercise of all voting rights in respect of the Holders of the Insured Certificates without
any consent of such Holders, and such Holders may exercise such rights only with the prior
written consent of the Certificate Insurer, except as provided herein.

(e) The Certificate Insurer shall not be entitled to exercise any of its rights hereunder
so long as there exists a failure by the Certificate Insurer to make a required payment under the
Policy.
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IN WITNESS WHEREOF, the Depositor, the Seller, the Servicer and the Trustee have
caused their names to be signed hereto by their respective officers thereunto duly authorized, all

as of the day and year first above written.

INDYMAC MBS, INC,,
as Depositor )

By: A Qy Sciandra
Name: Senior Vice President
Title: Secondary Marlketing

INDYMAC BANK, F.S.B.

as Seller and Servicer P
By: i (%
Name: Apﬁy SCiandf_a
Title: Senior Vice President
' Secondary Marketing
DEUTSCHE BANK NATIONAL TRUST
COMPANY,
as Trustee
By:
Name:
Title:
By:
Name:

Title:




IN WITNESS WHEREOF, the Depositor, the Seller, the Servicer and the Trustee have
caused their names to be signed hereto by their respective officers thereunto duly authorized, all

as of the day and year first above written.

INDYMAC MBS, INC,,
as Depositor

By:
Name:
Title:

INDYMAC BANK, F.S.B.
as Seller and Servicer

By:
Name:
Title:

DEUTSCHE BANK NATIONAL TRUST

COMPANY,

as Trustee

By:

Name; fsarion Hogan
Title: Associaie

By e e S

Name:
A Barbara Campbei!
Title: Vioe President

PoR 2006 L2




STATE OF CALIFORNIA )
) ss.:
COUNTY OF LOS ANGELES )

On the 15  day of June, 2006 before me, a notary public in and for said State,
personally appeared _Amey Sxaindra known to me to be a_Samior W& oot
of IndyMac MBS, Inc., a Delaware corporation that executed the within instrument, and also
known to me to be the person who executed it on behalf of said corporation, and acknowledged
to me that such corporation executed the within instrument.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal the

day and year in this certificate first above written.
S %
7

Notary Public

g, Commission # 1609814
A Nofory Pubiic - Calfomia &

e o2 / Los Angeles County
B My Comm, Expires Seo 29, 2009




STATE OF CALIFORNIA )
) ss.:

COUNTY OF LOS ANGELES )

On the 15  day of June, 2006 before me, a notary public in and hfor said State,
personally appeared _ AL ctWiA( known to me to be a_Sudiey M feaidert”

of IndyMac Bank, F.S.B. that executed the within instrument, and also known to me to be the
person who executed it on behalf of said corporation, and acknowledged to me that such

corporation executed the within instrument.

IN WITNESS WHEREQF, I have hereunto set my hand and affixed my official seal the

day and year in this certificate first above written.

Notary Public

Y, Commission # 1609814
F/  Los Angalés County ;
e Y Comem. Exokes Sap 29, 200° )




STATE OF CALIFORNIA )
) ss.:

COUNTY OF ORANGE )

On the | 3&?\day of June, 2006 before me, a notary public in and for said State, I

personally appeared O known to me to be an
and known to me to be an__[/ 4P of

Deutsche Bank National Trust Company that executed the within instrument, and also known to
me to be the person who executed it on behalf of said corporation, and acknowledged to me that

such corporation executed the within instrument.

IN WITNESS WHEREOF, I have hereunto set my hand an ixed my official seal the
N

day and year in this certificate first above written. /?/

Notary Public

,P..Q‘
7 Commission # 1604326

Notary Public - Callfornia 2
] Orange County
— My Comm. Expires Sep 4, 2009 ¢

SR,

2006~







